U.S. Department of Justice

Antitrust Division

City Center Building
1401 H Street, NW
Washington, DC 20530

March 15, 2004

The Honorable Bob Wise
Governor

State of West Virginia

Office of the Governor
Charleston, West Virginia 25305

Re:  Public Comment on Proposed Final Judgment in United States v. Alcan Ltd., Alcan
Aluminum Corp., Pechiney, S.A., and Pechiney Rolled Products, LLC, Civil No.
1:030 CV 02012 (D.D.C., filed Sept. 29, 2003)

Dear Governor Wise:

This letter responds to your letter of February 13, 2004, which comments on the terms of the
proposed Final Judgment (“Judgment”) submitted for entry in this case. The United States’s
Complaint in this case charged that Alcan’s acquisition of Pechiney would substantially lessen North
American competition in the sale of brazing sheet, a rolled aluminum alloy widely used in
fabricating certain critical components of heat exchange systems (e.g., heaters, air conditioners, and
radiators) for all types of motor vehicles. The proposed Judgment would resolve those competitive
concerns by requiring the defendants to divest Pechiney’s “brazing sheet business,” a term defined in
the Judgment, § II(E), to include, inter alia, Pechiney’s aluminum rolling mill in Ravenswood, West
Virginia, which produces all of the brazing sheet sold by Pechiney in North America.

Your letter raises three major issues related to the proposed divestiture of Pechiney’s brazing
sheet assets. First, you suggest that the Court should not require the defendants to divest the
Ravenswood facility because Alcan’s acquisition of Pechiney would not substantially diminish
competition in the sale of brazing sheet. Second, you contend that even if the proposed acquisition
was anticompetitive, the proposed divestiture is excessive because only a small portion of the
Ravenswood facility’s production is brazing sheet, the relevant product that precipitated our
concerns about the transaction. Third — and what we sense is your primary concern — you point out
that the Ravenswood facility has been historically unprofitable, a situation largely attributable to the
high costs of pension and retiree health care benefit plans (i.e., “legacy” costs). You note that these
legacy costs may not only limit the number of potential purchasers of Ravenswood, but also increase
the likelihood that, without a major adjustment in these expenses, any new owner may soon find that
the Ravenswood facility is not competitively viable and close it, a development that would adversely
affect competition for brazing sheet and the income and livelihoods of Ravenswood’s current and
retired workers.



The procedures for entering a proposed final judgment in a government antitrust civil
case are set forth in the Tunney Act, 15 U.S.C. §§ 16(b)-(h). Before entering a proposed decree,
the court must conclude that the relief would be in the “public interest.” 15 U.S.C. § 16(e). The
public interest determination requires a court to carefully examine the relationship between the
relief in the proposed Judgment and the allegations of the government’s Complaint. The court
must enter the Judgment if it concludes that the relief is “within the reaches of the public
interest,” United States v. Am. Telephone & Telegraph Co., 552 F. Supp. 131, 151 (D.D.C. 1982)
(emphasis original; citations omitted), aff 'd sub nom. Maryland v. United States, 460 U.S. 1001
(1983), even if the remedy is not what the court itself would have fashioned had it stood in the
prosecutor’s shoes. United States v. Microsoft, 56 F.3d 1448, 1460 (D.C. Cir. 1995). See also
United States v. Alcan Aluminum Ltd., 605 F. Supp. 619, 622 (W.D. Ky. 1985) (approving
consent decree even though the court would have imposed more restrictive terms).

Although public comments on a proposed decree may inform a court’s analysis of the
proposed relief and its public interest determination, the Tunney Act proceeding is not an open
forum for commenters — or the Court — to second-guess the United States’s exercise of its broad
discretion to file a civil complaint to enforce the nation’s antitrust laws. “[T]he Tunney Act
cannot be interpreted as an authorization for a district court to assume the role of Attorney
General.” United States v. Microsoft Inc., 56 F.3d 1448, 1462 (D.C. Cir. 1995). Indeed, because
the “court’s authority to review the decree depends entirely on the government’s exercising its
prosecutorial discretion by bringing a case in the first place,” “the court is only authorized to
review the decree itself,” and it has no authority to “effectively redraft the complaint” to inquire
into matters that the government might have but did not pursue, Microsoft Corp., 56 F.3d at
1459-60. Nor, for that matter, does the Tunney Act confer upon a court authority to reject a
proposed settlement because it provides relief that is “not necessary” or “to which the
government might not be strictly entitled,” United States v. Bechtel Corp., 648 F.2d 660, 666 (9"
Cir. 1981).

Thus, your contention that the divestiture relief in the proposed Judgment is unnecessary
because Alcan’s acquisition of Pechiney was not anticompetitive is not a basis under the law to
reject a proposed Judgment. See United States v. Archer-Daniels-Midland Co., 2003-3 Trade
Cas. (CCH) § 74,097 at 96,872 (D.D.C. 2003) (“[Clourt must accord due respect to the

government’s prediction as to the effect of the proposed remedies, its perception of the market
structure, and its view as to the nature of the case. . . . [T]he court is not to review allegations and
issues that were not contained in the government’s complaint, . . . nor should it ‘base its public
interest determination on antitrust concerns in markets other than those alleged in the
government’s complaint. . . .””) (citations omitted); United Sates v. Alex Brown & Sons, Inc., 169
F.R.D. 532, 541 (S.D.N.Y. 1996) (purpose of Tunney Act is to ascertain whether proposed relief
1s in public interest, “not to evaluate the strength of the Government’s case”). Also, your
suggestion that the Court should require the United States to prove the allegations of its antitrust
complaint before the Court can assess the appropriateness of the parties’ agreed-upon relief is
mconsistent with established law. Imposing such a requirement in a Tunney Act proceeding
would turn every government antitrust case into a full-blown trial on the merits of the parties’



claims, and seriously undermine the effectiveness of antitrust enforcement by use of consent
decrees. Microsoft Inc., 56 F.3d at 1459; Alex Brown & Sons, Inc., 169 F.R.D. at 541.

As to the proposed Judgment submitted in this case, its entry surely would be “within the
reaches” of the public interest (United States v. Bechtel Corp., Inc., 648 F.2d 660, 666 (9" Cir.),
cert. denied, 454 U.S. 1083 (1981)). The Judgment would alleviate the United States’s serious
competitive concerns regarding the defendants’ proposal to combine two of North America’s
three major producers of brazing sheet by requiring defendants promptly to divest Pechiney’s
Ravenswood rolling mill, which accounts for all of the brazing sheet developed, produced, and
sold by Pechiney in North America. The sale of the Ravenswood facility to a viable purchaser
would create a new competitor in brazing sheet, and thus leave competition in the North
American brazing sheet market no worse off after Alcan’s acquisition of Pechiney than before it.
In short, “[g]iving due respect to the Justice Department’s perception of the market structure and
its view of the nature of its case” (Microsoft Inc., 56 F.3d at 1461), the proposed Judgment
“responds fully to the anticompetitive concerns raised by the merger because it would maintain
the status quo.” Archer-Daniels-Midland Co., 2003-2 Trade Cas. (CCH) at 96,874. As such, “it
seems reasonable that entering the proposed Final Judgment will eliminate the threats of easier
anticompetitive coordination and diminished competition,” which would put the proposed relief
“well ‘within the reaches of the public interest.”” Id. (citations omitted).

The competitive problems created by Alcan’s acquisition of Pechiney could not be cured
simply by requiring a “partial divestiture” of only those portions of the Ravenswood facility
devoted to developing, producing, and selling brazing sheet. As you point out in your comment,
at Ravenswood brazing sheet is produced on the same production lines that make many other
important rolled aluminum alloy products (e.g., common alloy coil, aerospace sheet). The United
States is unaware of any evidence that would support a conclusion that dismantling the
Ravenswood facility to sell off a few parts exclusively committed to the production of brazing
sheet would produce a viable new firm capable of replacing the competition lost by Alcan’s
acquisttion of Pechiney. The Federal Trade Commission, based on a recent empirical study of its
own divestiture efforts, observed: “[D]ivestiture of an ongoing business is more likely to result in
a viable operation than divestiture of a more narrowly defined package of assets and provides
support for the common sense conclusion that [antitrust enforcement agencies] should prefer the
divestiture of an ongoing business.” Federal Trade Commission, A Study of the Commission’s
Divestiture Process 12 (1999)." Thus, to ensure that the ordered divestiture produces a viable
and effective competitor, it makes good economic and business sense for the Judgment to require
a sale of the entire Ravenswood facility, even though defendants’ combination would have
created serious competitive problems in only one major product produced by that plant.

Finally, the proposed Judgment addresses your concern that the legacy costs associated
with the Ravenswood facility may prevent a potential purchaser from profitably operating the
facility. A lynchpin of the proposed decree is its requirement that the Ravenswood facility be

'The FTC study is available online at Attp://www.fic.gov/os/1999/08/divestiture.pdyf.
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divested to a person who, in the United States’s judgment, is able to successfully operate it and
provide competition for Alcan (see Judgment, § IV(J)). Although the defendants have solicited
offers for Pechiney’s brazing sheet assets, they have not selected a proposed purchaser. In the
event the defendants are unable to find an acceptable purchaser on their own, the proposed decree
permits the Department of Justice to nominate, and the Court to appoint, a trustee responsible for
conducting an independent search for an acceptable purchaser and selling Pechiney’s brazing
sheet assets “at such price and on such terms as are then obtainable upon reasonable effort”
(Judgment, § V(B)). At this point in the divestiture process, however, it would be inappropriate
to conclude that the defendants’ — or if necessary, the trustee’s — efforts to sell Pechiney’s brazing
sheet assets will not produce an acceptable, viable purchaser capable of vigorously competing in
the development, production, and sale of brazing sheet in North America.?

Thank you for bringing your concerns to our attention; we hope this information will help
alleviate them. Pursuant to the Antitrust Procedures and Penalties Act, 15 U.S.C. § 16(d), a copy
of your comment and this response will be published in the Federal Register and filed with the
Court.

Sincergly yours,

Maribeth Petrizzi % (

Chief
Litigation II Section

*Obviously, an “acceptable purchaser” of Pechiney’s brazing sheet business would not be
a firm so burdened by its former owners’ legacy costs that it is unviable. See Judgment, § IV(J):
Divestiture terms must not give the defendants “the ability unreasonably to raise the [new firm’s]
costs, to lower [its] . . . efficiency, or otherwise to interfere in . . . [its] ability . . . to compete
effectively.”
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STATE OF WEST VIRGINIA

OFFICE OF THE GOVERNOR
CHARLESTON 26305

Boe Wisg
GOVERNOR

February 13, 2004

VIA FAX AND OVERNIGHT COURIER

Maribeth Petrizzi

Chief, Litigation II Section
Antitrust Division

United States Department of Justice
1401 H Street, NW

Suite 3000

Washington, DC 20530

Re: United States v. Alcan Aluminum Corp., Pechiney,
S.A., and Pechiney Rolled Products, LLC

United States District Court for the District of
Columbia, Case No. 1:03CV02012

Dear Ms. Petrizzi:

As Governor of the State of West Virginia, I object to the proposed Final Judgment in United
States v. Alcan Aluminum Corp, and ask the United States District Court for the District of
Columbia to reject the Final Judgment as currently written and to enter a final judgment that
will protect the citizens of West Virginia by allowing Alcan to own the plant of Pechiney Rolled
Products, The Final Judgment is flawed and the divestiture it requires is unnecessary and
contrary to the public interest. '

The planned merger of Alcan and Pechiney is global in scope and involves the integration of
faciliies and operations all over the world. 1t is ironic and incredible that the Justice
Department somehow sees Jackson County, West Virginia, as the only area of certain danger as
a result of this merger. It is wholly unacceptable that West Virginia’s economy and hundreds of
its citizens may suffer because the Justice Department has chosen to bargain away their rights in
exchenge for an agreed order to hastily and recklessly resolve a theoretical concem. It is
disappointing that the Justice Department apparently has opted for the expedience of an agreed
order imposing an artificial remedy and has made West Virginia's jobs and economy a
bargaining chip in the process.

g@m
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West Virginia does not oppose the acquisition of Pechiney, S. A. by Alcan Aluminum
Corporation, However, West Virginija is vitally concerned with that part of the proposed Final
Judgment that requires Alcan to divest the plant of Pechiney Rolled Products. located st
Ravenswood, West Virginia. If new owners of the plant lack the qualifications necessary for
success, the plant will fail and close. That would be a disaster for many people and
communilies in West Virginia, The economic impact of closure of this facility would be
devastating for hundreds of employees and retirees of the Ravenswood facility and the
econornies of Jackson County and the State as a whole.

This letter of opposition is submitted to the Court and the Justice Department under the terms
of the Tunney Act, 15 US.C. § 16. Under that Act, the Court must determine whether the .
proposed Final Judgment is in the public interest, and may consider “effects of alternative
remedies actually considered” and “the impact of such judgment upon the public generally.”

The Final Judgment puts the public interest in serious jeopardy. If it is not implemented in the
public interest, many persons are certain to suffer.

The Ravenswood Plant

The Pechiney Rolled Products plant at Ravenswood employs approximately 960 workers, 700 of
whom are hourly workers. It currently has approximately 900 retirees.

The Ravenswood plant is 2n integrated facility that produces aluminum sheet, aluminum slab,
various aluminum, specialty products, and brazing sheet. The brazing sheet market is the only
one that apparently concerns the Justice Deparbment, but it makes up only a relatively small
part of the plant’s total output. Pechiney Rolled Products sells about 35 million pounds of
brazing sheet per year. Only 28% of the plank's output is brazing sheet. Brazing sheet is a small
market, and 2 smell portion of the rolled products sales. Though the plant’s larger volume
products (principally aluminum plate and sheet) are not the subject of any antitrust concemm, the
proposed Final Judgment would affect all of the plant's products because the entire plant is to
be sold pursuant to its terms.

The plant’s dominant product is aluminum plate which is sold as general engineering plate and,
plate for the aerospace industry. Some aluminum product is produced for transportation
manufacturers for railcars, tanker trailers, and wide roofs for freight trailers. The Ravenswood
plant also sells rolled aluminum for building products - siding and downspouts. Aerospace
customers require product that meets exacting safety standards and they rely on their suppliers
for technical support. Pechiney is able to give technical customer support. It has research
facilides near Grenoble, France. It has machinery for running trials. It has intellectual property
rights, which it will retain after the merger. A buyer of the Ravenswood plsnt would have to be
equally capable of meeting the demands of buyers of these products.

Brazing sheet is not a commodity product. Its production and sale are heavily dependent on
technology —for product development and for customer service. There are actually forty.
different brazing sheet products, some of it “header stock” — the top of the radiator ~ and “tube
stock” ~ the water carrying tubes that are air-cooled. Competition in the brazing sheet market
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is not on price alone, but also on performance, quality, alloy development, product
development, service, and long-term relationships.

Defects in the Final Judgment

The Final Judgment is defective because it compels the divestiture of the Ravenswood plant.
For reasons discussed in the next section of this comment and objection, Alcan's ownership of
the plent would not endanger competition in any market. The fundamental premise of the
Final Judgment is erroneous.

The Final Judgment fails to account for the range of products manufactured at Ravenswood. It
ignores the products other than brazing sheet. If the search for a successor fails to take the other
products into account, there is substantial danger that an ostensible “new owner” found by
Alcen under the Final Judgment would lack the necessary experience and technical capability of
producing and selling the full range of these products.

The Final Judgment lacks ad equate standards for the search for new owners of the Ravenswood
plant. It provides no guidance in the event that a qualified buyer with the adequate capital
capability is not found by Alcan or the trustee.

Moreover, even if a purchaser is found, it does not have to agree to be bound by the proposed
Final Judgment. Consent Final Judgment, 9 II.E and IV.A.

The purchaser must demonstrate only that the acquired assets will be used “as part of a viable,
ongoing business, engaged in developing, manufacturing, and selling brazing sheet in North
America.” Consent Final Judgment, § IV.] This requirement ignores the important fact that brazing
sheet is only one of the products (28% of the total production) manufactured at Ravenswood. In fact, the
proposed Final Judgment ignores 72% of the products made by this plant that is to be sold. The
plant will not survive unless the purchaser makes a commitment to make and sell all of the
Ravenswood products.

The Final Judgment does not require the purchaser to make its commitments for any length of
ime. How long the purchaser must operate the plant is not cpeaﬁed The purchaser need not
give assurance for sustained operation.

If the divestiture process were allowed to proceed and if Alcan is unable to find a purchaser
acceptable to the Justice Department within the time allowed (120-180 days after the end of the
tender offer), a trustee will be appointed to meke the sale. Consent Final Judgment, ] IV.A
and V. Any potential purchaser truly capable of operating the plant effectively will surely be
located during the time sllowed to Alcan. If the sele falls to the hands of a trustee, the
likelihood of finding an effective owner of the plant is virtuslly nil.

The recent owners of the plant have not been able to operate it profitably. Unprofitable plants
are often bought by purchasers who intend to sell off assets and go out of business. New
owners might also attempt to avoid pension obligations undertasken by Pechiney, its
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predecessor owners, or successors. The Final Judgment does not sufficiently guard against
these disastrous possibilities.

Final Judgments like the one proposed in this case often fail to result in successful operations
after the divestiture.. A 1999 FTC Divestiture Study? found that buyers of divested assets often.
lack the information necessary to carry on the business successfully. They often do not fully
know what assets they need to succeed in the business, or whether the assets offered by the
sellers are up to the task? Attempts by Alcan to find purchasers experienced in brazing sheet
would identify potential buyers that might not be capable of making and selling Ravenswood's
other products.

Under these circumstances, particularly in light of the inadequacy of the Final Judgment, the
State of West Virginia fears that the urgency in finding a buyer for Ravenswood will lead to a
sale to owners who will not keep the plant open. These real dangers make it necessary for the
State of West Virginia to register these objections.?

The Effect of the Acquisition on Competition

Divestiture of the Ravenswood plant, part of which includes Pechiney's Brazing Sheet Business,
is totally unnecessary. Competition in the brazing sheet market is active now and will remain
active after the purchase of Pechiney by Alcan. There is sound reason to believe that intense
competition would continue in the brazing sheet market if Alcan retained ownership of
Pechiney Rolled Products. The Final Judgment and the Justice Department’'s Competitive
Impact Statement (“CIS”) fail to analyze the effect of the acquisition on the markets for the
products of Pechiney Rolled Products other than brazing sheet.

Competitors in the brazing sheet market are, in order of market share, Alcoa, Pechiney Rolled
Products, Alcan and Corus. Alcoa obtained its position as the market leader when it acquired
Alumax, which had brazing sheet production facilities at Lancaster, Penmsylvania. Alcoa has
been, until now, the world's largest aluminum producer. The combination of Alcan and
Pechiney takes that title away from Alcoa. The competition between Alcoa and Alcan around
the world has been intense, and the rivalry would continue after this combination is formed,

LFTC, “A Study of the Commission’s Divestiture Process” (1999), available at

wwuw ftc.gov/0s/1999/ 9908/ index.htm#6,

2 See Richard Parker and David Balto, “The Evolving Approach to Merger Remedies,” ANTITRUST
REPORT, May 2000 (Matthew Bender), 2, 9.

¥ “Omne particular complication in selling Ravenswood could be the plant's capacity to produce hard alloy
plate for the aerospace industry. Operating a plate mill required the support of a resesrch and
development team, according to Lloyd O'Carroll of BB&T Capitdl Markets, and few companies had that
capability. In North America, the only company in the market besides Alcoa and Alcan-Pechiney was
Houston-based Kaiser Aluminum Corp., O'Carroll said, but Kaiser was struggling to emerge from
Chapter 11 bankruptcy protection and was unlikely to have the cash to finance an acquisition unless it
succeeded in selling off some of its alumina assets. Anglo-Dutch steel and aluminum producer Corus
Group Plc also produces plate but has said it intends to exit the alnminum business.” Online American
Metal Market, October 1, 2003, hitp:/ / www findarticles.com/ cf_dis/ m3MKT/39-

3_111/108450462/ p1/article jhtml.
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especially since Alcoa surely will attempt to regain its standing as the world leader in brazing
sheet production,

Purchasers of brazing sheet from the Ravenswood plant and other similar facilities are Tier 1
suppliers to the automotive industry. These are large, sophisticated buyers that are capable of
negotiating favorable prices. Furthermore, they must qualify to supply the automobile
manuvfacturers, and they in turn require qualification by those who supply them with materials
Like brazing sheet. Each Tier 1 supplier chooses suppliers of brazing sheet from whom it will
demand qualification. This means that each brazing sheet producer does not compete with all
other brazing sheet sellers in seeking the business of a Tier 1 supplier, but at the most one or
two of the other sellers. Purchesers want to maintain at least two reliable sources. These
circumstances significantly reduce the impact of market share es a factor for analysis of the anti-
competitive effects of the proposed merger.

The Justice Department asserts in. its CIS that Alcan is 8 new “maverick” that is using low prices
to gain market share in the brazing sheet market. If Alcan owned the Pechiney Rolling Products
plant, the Justice Department believes it would gain that market share without price
concessions. This would lead it to abandon its low-price strategy, hurting purchasers who now
enjoy the benefits of Alcan’'s low prices. That analysis by the Justice Department is highly
questionable, First, as a practical matter, Alcan is unlikely to use a low price strategy any longer
than necessary to gain the market share it wants. Once it gains the market share it seeks, the
low price strategy will end and purchasers will not have any price benefit. Second, Alcan
shares the brazing sheet market with. its arch-rival Alcoa, the major seller in the market. Alcan
could. not raise prices above Alcoa’s price, and vice versa. There is price discipline in the
market with these two sellers vying with one another, Alcan’s low prices are a short-term
strategy. It is not worth the risks posed by the consent decree to require divestiture just to get
this short term advantage. Indeed, allowing Alcan to retain the Ravenswood facility may very
well create a pro-competitive effect in that Alcoa will have to find ways to regain its “world
leader” title. Third, the buyers of brazing sheet are large, sophisticated purchasers who are
cepable of negotiating prices.

In spite of the Justice Department’s concems, Alcan would be the best owner of the
Ravenswood plant. Among the reasons for this conclusion are these:

1. The divestiture is not necessary because competition in the brazing sheet market
without the divestiture would continue to be intense.
2. Alcan, being aggressive in its competition with Alcoa, would maximize the potential of

the Ravenswood plant better than any other owner. Contrary to the Justice Department’s
view that Alcan would not compete aggressively as owner of the Ravenswood plant,
industry commentators believe that Alcan “could speed up the ‘fixing’ of Pechiney’s
Ravenswood facility now under way.”+

3. Finding 2 buyer capable of maximizing the potential of the Ravenswood plant would be
very difficult, if not impossible, especially in light of the previous lack of profxtabzhty of
that plant and its legacy costs.

4 Online Metal Center News, August 2003,
http:/ / metalcenternews,com/ 2003 / august/ mcn0803Merger.htm (viewed 10/6/03)
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4. Alcan has the experience and facilities to make and sell all of the products of the
Ravenswood plant, not just the brazing sheet upon which the Final Judgment focuses.

Conclusion

West Virginia proposes that the Final Judgment be modified to permit Alcan to retain
ownership of the Pechiney Brazing Sheet Business and the other operations of Pechiney Rolled
Products at Ravenswood. In the alternative, West Virginia proposes that no buyer be accepted
for the Ravenswood plant that has fewer capabilities that those of Alcan, and that if the buyer
fails to keep the plant in operation, the plant should revert to Alcan.

The current economic climate demeands that the State of West Virginia expend every effort to
ensure that no jobs are lost as the result of the Alcan/Pechiney transaction. The proposed Final
Order, however, severely threatens our economy and places at severe risk the jobs of hundreds
of Ravenswood plant employees and the future welfare of hundreds of its retirees. The State of
West Virginia cannot stand idly by and allow its economy and citizens to be jeopardized. The
public interest requires that Alcan retain ownership of the plant, or, in the altemative, that the
highest priority in this divestiture be given to finding a buyer that is at least as capable as Alcan
to operate the plant. If such a buyer cannot be found, Alcan should be permitted to own and
operate the plant.

Very truly yoyra,

ovemor Bob Wxse
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U.S. Department of Justice

Antitrust Division

City Center Building
1401 H Street, NW
Washington, DC 20530

March 15, 2004

The Honorable Clair Roseberry
Mayor

City of Ravenswood

212 Walnut Street

Ravenswood, West Virginia 26164

Re:  Public Comment on Proposed Final Judgment in United States v. Alcan Ltd., Alcan
Aluminum Corp., Pechiney, S.A., and Pechiney Rolled Products, LLC, Civil No.
1:030 CV 02012 (D.D.C., filed Sept. 29, 2003)

Dear Mayor Roseberry:

This letter responds to your letter of February 4, 2004, which comments on the proposed
Final Judgment (“Judgment”) submitted for entry in this case. The United States’s Complaint in this
case charged that Alcan’s acquisition of Pechiney would substantially lessen North American
competition in the sale of brazing sheet, a rolled aluminum alloy widely used in fabricating certain
critical components of heat exchange systems (e.g., heaters, air conditioners, and radiators) for all
types of motor vehicles. The proposed Judgment would resolve those competitive concerns by
requiring the defendants to divest Pechiney’s “brazing sheet business,” a term defined in the
Judgment, § II(E), to include Pechiney’s entire aluminum rolling mill in Ravenswood, West
Virginia, which, inter alia, produces all of the brazing sheet sold by Pechiney in North America.

In your letter, you expressed a belief, elaborated upon in the accompanying city council
resolution, that in order to safeguard competition and preserve local employment, the Ravenswood
facility must be divested to a firm that is, above everything else, competitively viable. The United
States, of course, shares this concern, for a lynchpin of the proposed decree is its requirement that the
Ravenswood facility be divested to a person who, in the United States’s judgment, is able to operate
1t successfully in competition with Alcan and others (see Judgment, § IV(J)). To that end, the
proposed Judgment requires defendants to divest any tangible and intangible assets used in the
production and sale of brazing sheet, including the entire Ravenswood facility, and any research,
development, or engineering facilities, wherever located, used to develop and produce any product —
not just brazing sheet — currently rolled at the Ravenswood facility. See Judgment, §§ II(E)(1)-(3).

Concern that there may not be an acceptable purchaser of these assets may be premature.
Although the defendants have solicited offers for Pechiney’s brazing sheet assets, they have not
selected a proposed purchaser. In the event the defendants are unable to find an acceptable purchaser



on their own, the proposed decree permits the Department of Justice to nominate, and the Court
to appoint, a trustee responsible for conducting an independent search for an acceptable
purchaser and selling Pechiney’s brazing sheet assets “at such price and on such terms as are then
obtainable upon reasonable effort” (Judgment, § V(B)). At this point in the divestiture process,
however, it would be inappropriate to conclude that the defendants’ — or if necessary, the
trustee’s — efforts to sell Pechiney’s brazing sheet assets will not produce an acceptable, viable
purchaser capable of vigorously competing in the development, production, and sale of brazing
sheet in North America.!

Thank you for bringing your concerns to our attention; we hope this information will help
alleviate them. Pursuant to the Antitrust Procedures and Penalties Act, 15 U.S.C. § 16(d), a copy
of your comment and this response will be published in the Federal Register and filed with the
Court.

Sincerely yours,

a5,
Maribeth Petrizzi
Chief

Litigation II Section

'An “acceptable purchaser” of Pechiney’s brazing sheet business would not be a firm so
burdened by its former owners’ legacy costs that it is unviable. See Judgment, § IV(J):
Divestiture terms must not give the defendants “the ability unreasonably to raise the [new firm’s]
costs, to lower [its] . . . efficiency, or otherwise to interfere in . . . [its] ability . . . to compete
effectively.”
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January 4, 2004

Maribeth Petrizzi

Chief, Litigation II Section
Antitrust Division

United States Department of Justice
1401 H Street, NW

Suite 3000

Washington, DC 20530

Re: Pechiney Rolled Products Plant, Ravenswood, West Virginia

Dear Ms. Petrizzi:

Attached is a resolution adopted by the Common Council of the City
of Ravenswood expressing the concerns of council of the possible sale of the
Pechiney Rolled Products Plant under the terms of a consent decree now
pending before the United States District Court in Washington.

We request that the concerns highlighted in the attached resolution be
considered and trust that it will assist you in your deliberations.

Respectfully yours,
Zlhs f

Clair Roseberry
Mayor

Attachment:
Pechiney Rolled Products Plant, Ravenswood, WV Resolution

The Beautiful City on the Ohio River. A Good Place to Visit; A Better Place to Live.

Jack Greene
Gary Lawson

Judy K. Wiseman



PECHINEY ROLLED PRODUCTS PLANT
RAVENWOOOD, WEST VIRGINIA
RESOLUTION

Whereas, the City of Ravenswood is a City of approximately 4100
people with the Pechiney Rolled Products Plant located 6 miles south of
the City.

Whereas, the purpose of this resolution is to express the Common
Council of the City of Ravenswood’s concern over the sale of the
Pechiney Rolled Products plant at Ravenswood under the terms of a
consent decree now pending before the United States District Court
House in Washington.

Whereas, many of the employees of the plant live in the city and
the surrounding area thus the well-being of the city is linked to the
successful operation of the plant because many of its citizens work there
and also because about one-third of the families in the city are retirees,
many being former workers at the Pechiney plant. The average age in
the city's population is 42. If the plant were to close, many families and
retirees in the area as well as the City’s revenues would be directly
affected.

Whereas, it is vital that any purchaser of the Pechiney plant have
the capability and commitment necessary to operate the plant into the
future. We are concerned that a buyer will be found to satisfy the
requirement of divestiture, but the buyer will lack the resources to keep
the plant in operation in the long term.

Therefore, the Common Council of the City of Ravenswood urge
those in control of this process-the Court, the parties to the consent
decree, and any trustee who might be appointed in the future-to accept
as potential buyers only those companies that will clearly be successful.
If such a clearly successful buyer cannot be found, we urge that Alcan
be allowed to keep the plant. Alcan is clearly capable of keeping the
plant going into the future, Its continued ownership of the plant would
be in the public interest of our community.



Let it be resolved that on the 3™ day of February 2004, the
Common Council of the City of Ravenswood by a majority vote of the
body in attendance adopted and authorized the Honorable Clair
Roseberry, the Mayor of the City of Ravenswood, to sign the foregoing
resolution.

Clair Roseberry
Mayor

Attest:

Lucy J. Harbert

Recorder



U.S. Department of Justice

Antitrust Division

City Center Building
1401 H Street, NW
Washington, DC 20530

March 15, 2004

Ms. Marci D. Weyer

President

Jackson County Development Authority
104 Miller Drive

Ripley, West Virginia 25271

Re:  Public Comment on Proposed Final Judgment in United States v. Alcan Ltd., Alcan
Aluminum Corp., Pechiney, S.A., and Pechiney Rolled Products, LLC, Civil No.
1:030 CV 02012 (D.D.C., filed Sept. 29, 2003)

Dear Ms. Weyer:

This letter responds to your February 2004 letter, which comments on the proposed Final
Judgment (“Judgment”) submitted for entry in this case. The United States’s Complaint in this case
charged that Alcan’s acquisition of Pechiney would substantially lessen North American competition
in the sale of brazing sheet, a rolled aluminum alloy widely used in fabricating certain critical
components of heat exchange systems (e.g., heaters, air conditioners, and radiators) for all types of
motor vehicles. The proposed Judgment would resolve those competitive concerns by requiring the
defendants to divest Pechiney’s “brazing sheet business,” a term defined in the Judgment, § II(E), to
include, inter alia, Pechiney’s aluminum rolling mill in Ravenswood, West Virginia, which produces
all of the brazing sheet sold by Pechiney in North America.

In your letter, you express a general concern, reflected in a resolution adopted by the Jackson
County Development Authority, that a new owner of the Ravenswood facility may not be able to
operate the plant profitably and may close it, a development that would adversely affect competition
for brazing sheet and the income and livelihoods of Ravenswood’s current and former employees.
You have urged the Court to permit Alcan to retain and operate the plant if “no reliable buyer is
found.”

Your concern that there will not be an acceptable purchaser for the Ravenswood facility may
be premature. A lynchpin of the proposed decree is its requirement that the Ravenswood facility be
divested to a person who, in the United States’s judgment, is able to operate it successfully in
competition with Alcan and others (see Judgment, § IV(J)). Although the defendants have solicited
offers for Pechiney’s brazing sheet business, they have not selected a proposed purchaser. In the
event the defendants are unable to find an acceptable purchaser on their own, the proposed decree
permits the Department of Justice to nominate, and the Court to appoint, a trustee responsible for
conducting an independent search for an acceptable purchaser and selling Pechiney’s brazing sheet



assets “at such price and on such terms as are then obtainable upon reasonable effort” (Judgment,
§V(B)). At this point in the divestiture process, however, it would be inappropriate to conclude
that the defendants’ — or if necessary, the trustee’s ~ efforts to sell Pechiney’s brazing sheet assets
will not produce an acceptable, viable purchaser capable of vigorously competing in the
development, production, and sale of brazing sheet in North America.!

Thank you for bringing your concerns to our attention; we hope this information will help
alleviate them. Pursuant to the Antitrust Procedures and Penalties Act, 15 U.S.C. § 16(d), a copy
of your comment and this response will be published in the Federal Register and filed with the
Court.

Sincerely yours,

W/mé% \‘

Maribeth Petrizzi
Chief
Litigation II Section

'An “acceptable purchaser” of Pechiney’s brazing sheet business would not be a firm so
burdened by its former owners’ legacy costs that it is unviable. See Judgment, § IV(J):
Divestiture terms must not give the defendants “the ability unreasonably to raise the [new firm’s]
costs, to lower [its] . . . efficiency, or otherwise to interfere in . . . [its] ability . . . to compete
effectively.”
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Maribeth Petrizzi

Chief, Litigation II Section
Antitrust Division

United States Department of Justice
1401 H Street, NW

Suite 3000

Washington, DC 20530

Re: Alcan Acquisition of Pechiney
Dear: Ms. Petrizzi: .

It is with great concern that I write to you concerning the acquisition of Pechiney by
Alcan. I am president of the Development Authority of Jackson County, West Virginia,
where Pechiney has a major plant, Pechiney Rolled products. Under the pending consent
decree Alcan is required to divest that plant. '

The Jackson County Development Authority adopted the following resolution of
February 3, 2004 to express its concern about the long term continuation of the Pechiney
Rolled Products plant as an employer and taxpayer in the county:

WHEREAS, the Jackson County Development Authority is a body politic created by act of the Jackson
County Commission; and

WHEREAS, Pechiney Rolled Products is a major employer and taxpaying business in Jackson County, West
Virginia; and :

WHEREAS, under a consent decree permitting the acquisition of Pechiney by Alcan, the purchaser is
required to divest that plant by selling it to an owner who would continue to produce brazing sheet at the plant; and

WHEREAS, this Authority is concerned that a new owner would lack the capability to operate the plant
successfully in light of the plant’s lack of profitability and the necessity of integrating it into allied operations of the
owner; and

WHEREAS, a shutdown at the plant would be devastating to the people of Jackson County; and

WHEREAS, continued operation of the plant by Alcan, a qualified owner, would avert the danger of a .
shutdown of the plant; therefore

IT IS RESOLVED, that the foregoing concems of the Jackson County Development Authority should be
made known to the Court considering the consent decree, so that the public interest may be served and the Court might,’
if no reliable buyer i is found for the plant, reconsider the advisability of terminating the requirement of divestiture and
permit Alcan to own and operate the plant.



I understand that comments made to you will be conveyed to the parties to the consent
decree and to the court.

Very truly yours,

President |
Jackson County Development Authority



' Development Mark A. Kassing, Executive Director
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RESOLUTION

WHEREAS, the Jackson County Development Authority is a body politic
created by act of the Jackson County Commission; and

WHEREAS, Pechiney Rolled Products is a major employer and taxpaying
business in Jackson County, West Virginia; and

WHEREAS, under a consent decree permitting the acquisition of Pechiney by’
Alcan, the purchaser is required to divest that plant by selling it to an owner who would
continue to produce brazing sheet at the plant; and

WHEREAS, this Authority is concerned that a new owner would lack the
capability to operate the plant successfully in light of the plant’s lack of profitability and
the necessity of integrating it into allied operations of the owner; and

WHEREAS, a shutdown at the plant would be devastating to the people of
Jackson County; and

WHEREAS, continued operation of the plant by Alcan, a qualified owner, would
avert the danger of a shutdown of the plant; therefore

IT IS RESOLVED, that the foregoing concerns of the Jackson County
Development Authority should be made known to the Court considering the consent
decree, so that the public interest may be served and the Court might, if no reliable buyer
is found for the plant, reconsider the advisability of terminating the requirement of
divestiture and permit Alcan to own and operate the plant.



U.S. Department of Justice

Antitrust Division

City Center Building
1401 H Street, NW
Washington, DC 20530

March 15, 2004

The Honorable Ollie M. Harvey
Mayor

City of Ripley

113 South Church Street
Ripley, West Virginia 25271

Re:  Public Comment on Proposed Final Judgment in United States v. Alcan Ltd., Alcan
Aluminum Corp., Pechiney, S.A., and Pechiney Rolled Products, LLC, Civil No.
1:030 CV 02012 (D.D.C., filed Sept. 29, 2003)

Dear Mayor Harvey:

This letter responds to your letter of February 9, 2004, which comments on the proposed
Final Judgment (“Judgment”) submitted for entry in this case. The United States’s Complaint in this
case charged that Alcan’s acquisition of Pechiney would substantially lessen North American
competition in the sale of brazing sheet, a rolled aluminum alloy widely used in fabricating certain
critical components of heat exchange systems (e.g., heaters, air conditioners, and radiators) for all
types of motor vehicles. The proposed Judgment would resolve those competitive concerns by
requiring the defendants to divest Pechiney’s “brazing sheet business,” a term defined in the
Judgment, § II(E), to include Pechiney’s entire aluminum rolling mill in Ravenswood, West
Virginia, which, inter alia, produces all of the brazing sheet sold by Pechiney in North America.

In your letter, submitted on behalf of Ripley’s Common Council, you noted that, in order to
preserve local employment opportunities and retiree benefits, the Ravenswood facility must be
divested to a firm that is, above everything else, competitively viable. The United States, of course,
shares this concern, for a lynchpin of the proposed decree is its requirement that the Ravenswood
facility be divested to a person who, in the United States’s judgment, is able to operate it successfully
in competition with Alcan and others (see Judgment, § TV(J)). To that end, the proposed Judgment
requires defendants to sell any tangible and intangible assets used in the production and sale of
brazing sheet, including the entire Ravenswood facility, and any research, development, or
engineering facilities, wherever located, used to develop and produce any product — not just brazing
sheet — currently rolled at the Ravenswood facility. See Judgment, § H(E)(1)-(3).

Concern that there may not be an acceptable purchaser of these assets may be premature.
Although the defendants have solicited offers for Pechiney’s brazing sheet assets, they have not
selected a proposed purchaser. In the event the defendants are unable to find an acceptable purchaser



on their own, the proposed decree permits the Department of Justice to nominate, and the Court
to appoint, a trustee responsible for conducting an independent search for an acceptable
purchaser and selling Pechiney’s brazing sheet assets “at such price and on such terms as are then
obtainable upon reasonable effort” (Judgment, § V(B)). At this point in the divestiture process,
however, it would be inappropriate to conclude that the defendants’ — or if necessary, the
trustee’s — efforts to sell Pechiney’s brazing sheet assets will not produce an acceptable, viable
purchaser capable of vigorously competing in the development, production, and sale of brazing
sheet in North America.

Thank you for bringing your concerns to our attention; we hope this information will help
alleviate them. Pursuant to the Antitrust Procedures and Penalties Act, 15 U.S.C. § 16(d), a copy
of your comment and this response will be published in the Federal Register and filed with the
Court.

Slncerely yours,

M huiit, ﬂt%%

Maribeth Petrizzi
Chief
Litigation II Section



Cily of Feifley

113 SOUTH CHURCH STREET

RIPLEY, WV 25271 Mayor
Phone: (304) 372-3482 ,
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February 9, 2004 ' William &. Caslo

Maribeth Petrizzi

Chief, Litigation II Section
Antitrust Division

United States Department of Justice
1401 H Street, NW

Suite 3000

Washington, DC 20530

Re:  Pechiney Rolled Products/288322-00004
Dear Ms. Petrizzi:

~On behalf of the Common Council we are concerned about the proposed
divestiture of Pechiney Rolled Products under a consent decree provision in the
settlement of Alcan’s acquisition of Pechiney. This divestiture is causing concern
among retirees who depend upon the continued operation of the Pechiney Rolled
Products plant for payment of medical benefits.

I am Mayor of Ripley, West Virginia, a town near the plant, where many
retirees live. The town has a $3 million operating budget with a tax base that
includes many citizens in the retiree group. The concern of the retirees is that a
new owner of the plant will fail to operate the plant successfully, so that
retirement benefits will be in jeopardy. Three of our council members are plant
retirees, and, one is employed by Pechiney.

My husband, Don, is a retired employee of the Ravenswood Works with
forty-two (42) years of service as a metallurgical engineer. Are we worried about
the sale of the facility to a qualified owner who can successfully keep the plant
operating - - very definitely.

For the protection of the current employees and the retirement group, the
plant must be owned and operated by a company like Pechiney or Alcan that has
the capacity to absorb costs of operation when the plant is unprofitable. The
retirees observe similar situations where new owners take over plants and shut
them down or renounce benefit obligations because the new owners can’t afford
to do otherwise.

Common Council

Curtis Anderson David Brubaker Don Henthorne
Rass Vannoy | Yiclor Yoak
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It is imperative for the life of this community that the Pechiney plant be
owned and operated by a company committed to long-term production and
employment. The plant must not be sold to a company that might have financing
and good intentions in the short term but lacks the experience and facilities
necessary to maintain operations into the future.

Very truly yours,

Ollie M. Harvey
MAYOR

OMH:isb
Cc: Governor Bob Wise

Senator Robert Byrd
Senator Jay Rockefeller



U.S. Department of Justice

Antitrust Division

City Center Building
1401 H Street, NW
Washington, DC 20530

March 15, 2004

Mr. L. D. Whitman

Chairman

Ravenswood Aluminum Retired Salary
Association Committee

809 Cypress Street

Ravenswood, West Virginia 26164

Re:  Public Comment on Proposed Final Judgment in United States v. Alcan Ltd., Alcan
Aluminum Corp., Pechiney, S.A., and Pechiney Rolled Products, LLC, Civil No.
1:030 CV 02012 (D.D.C.,, filed Sept. 29, 2003)

Dear Mr. Whitman:

This letter responds to your letter of October 29, 2003, commenting on the proposed Final
Judgment (“Judgment”) submitted for entry in this case. The United States’s Complaint in this case
charged that Alcan’s acquisition of Pechiney would substantially lessen North American competition
in the sale of brazing sheet, a rolled aluminum alloy widely used in fabricating certain critical
components of heat exchange systems (e.g., heaters, air conditioners, and radiators) for all types of
motor vehicles. The proposed Judgment would resolve those competitive concerns by requiring the
defendants to divest Pechiney’s “brazing sheet business,” a term defined in the Judgment, § TI(E), to
include Pechiney’s entire aluminum rolling mill in Ravenswood, West Virginia, which, inter alia,
produces all of the brazing sheet sold by Pechiney in North America.

In your letter, you expressed a concern that to safeguard competition and preserve local
employment opportunities, the Ravenswood facility must be divested to a new owner that is capable
of operating the plant as part of a viable ongoing business enterprise. The United States, of course,
shares this concern, for a lynchpin of the proposed decree is its requirement that the Ravenswood
facility be divested to a person who, in the United States’s judgment, is able to operate it successfully
in competition with Alcan and others (see Judgment, § IV(J)). To that end, the proposed Judgment
requires defendants to sell any tangible and intangible assets used in the production and sale of
brazing sheet, including the entire Ravenswood facility, and any research, development, or
engineering facilities, wherever located, used to develop and produce any product — not just brazing
sheet — currently rolled at the Ravenswood facility, including R&D for aluminum plate used in
military and aerospace applications. See Judgment, §§ II(E)(1)-(3).

You have noted that the Ravenswood facility is currently unprofitable, and you suggested that
the defendants, Alcan and Pechiney, must retain responsibility for the costs of current retiree



pension, health care, and life insurance benefit plans of retirees in order to ensure the competitive
viability of any new owner of the Ravenswood facility.

Because the defendants are still soliciting and evaluating offers for Pechiney’s brazing
sheet assets, it is too early for us to comment on particular terms of any potential divestiture
agreement. Even if the defendants are unable to find an acceptable purchaser on their own, the
proposed decree permits the Department of Justice to nominate, and the Court to appoint, a
trustee responsible for conducting an independent search for an acceptable purchaser and selling
Pechiney’s brazing sheet assets “at such price and on such terms as are then obtainable upon
reasonable effort” (see Judgment, § V(B)). What we can say, however, is that it is certainly
inappropriate to conclude at this time that the defendants’ — or if necessary, the trustee’s — efforts
to sell Pechiney’s brazing sheet assets will not produce an acceptable, viable purchaser capable
of vigorously competing in the development, production, and sale of brazing sheet in North
America.'

Thank you for bringing your concerns to our attention; we hope this information will help
alleviate them. Pursuant to the Antitrust Procedures and Penalties Act, 15 U.S.C. § 16(d), a copy
of your comment and this response will be published in the Federal Register and filed with the
Court.

Sincerely yours,

Do b/
Mdribeth Petrizzi /
Chief
Litigation II Section

'An “acceptable purchaser” of Pechiney’s brazing sheet business would not be a firm so
burdened by its former owners’ legacy costs that it is unviable. See Judgment, § IV(J):
Divestiture terms must not give the defendants “the ability unreasonably to raise the [new firm’s]
costs, to lower [its] . . . efficiency, or otherwise to interfere in . . . [its] ability . . . to compete
effectively.”
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October, 29, 2003 \\(?:*
809 Cypress Street
Ravenswood, WV 26164

John Ashcroft

U.S. Dept. of Justice

950 Pennsylvania Avenue, NW
Washington, D.C. 20530-0001

Regarding: Sale of Ravenswood, West Virginia Rolling Mill

Dear Mr. Ashcroft

The Ravenswood Aluminum Plants’ Salaried Retiree Organization is writing this letter to
express our concern about the current events as they relate to the Alcan purchase of
Pechiney Aluminum.

We understand that the U.S. Justice Department has approved the purchase but Alcan
must divest themselves of the Ravenswood Rolling Mill.

It is our understanding that Pechiney purchased the Plant in September 1999 to better
compete with Aloca in the critical Aerospace Market. Pechiney has spent in excess of
$125 million to improve the Plant’s capacity and capability for this Market. The forced
sale of Ravenswood will certainly enhance Alcoa’s plate position in the world market
with a smaller producer’s ownership of Ravenswood.

According to the previous and current management, this Plant has not been profitable
since it was sold by Kaiser Aluminum in 1989. It is therefore, our desire that
Alcan/Pechiney retain the legacy cost, i.e. Pensions, Medical, and Life Insurance for the
existing Retirees.

This legacy cost must be addressed to allow this Plant to be profitable. If not, it will in

 all probability go the way of the Steel Mills and severely impact our State and
Community.

As an organization we are willing to have one or more of our Retirees assist the Trustees
of the Plant during its transition.

Your immediate attention to this matter is requested!
Sincerely,
L.D. Whitman

Retired Plant Manager
Chairman Ravenswood Aluminum Retired Salary Association Committee.



U.S. Department of Justice

Antitrust Division

City Center Building
1401 H Street, NW
Washington, DC 20530

March 15, 2004

Mr. David R. Jury

Assistant General Counsel
United Steelworkers of America
Five Gateway Venter
Pittsburgh, Pennsylvania 15222

Re: Public Comment on Proposed Final Judgment in United States v. Alcan Ltd., Alcan
Aluminum Corp., Pechiney, S.A., and Pechiney Rolled Products, LLC, Civil No.
1:030 CV 02012 (D.D.C., filed Sept. 29, 2003)

Dear Mr. Jury:

This letter responds to your letter of February 13, 2004, commenting on the proposed Final
Judgment (“Judgment”) submitted for entry in this case. The United States’s Complaint in this case
charged that Alcan’s acquisition of Pechiney would substantially lessen North American competition
in the sale of brazing sheet, a rolled aluminum alloy widely used in fabricating certain critical
components of heat exchange systems (e.g., heaters, air conditioners, and radiators) for all types of
motor vehicles. The proposed Judgment would resolve those competitive concerns by requiring the
defendants to divest Pechiney’s “brazing sheet business,” a term defined in the Judgment, § II(E), to
include Pechiney’s entire aluminum rolling mill in Ravenswood, West Virginia, which, inter alia,
produces all of the brazing sheet sold by Pechiney in North America.

Your union, United Steelworkers of America, represents hourly employees and retirees of the
Ravenswood facility. In your letter, you expressed support for Governor Bob Wise’s previous
comment in which he urged modifying the proposed Judgment either to permit Alcan to retain
Ravenswood facility (irrespective of the competitive harm the acquisition would cause in the brazing
sheet market), or to allow the Ravenswood facility to “revert” to Alcan in the event a new buyer is
unable “to keep the plant open.” You also expressed a willingness to work constructively with any
purchaser willing “to build a relationship” with your union and negotiate “an appropriate labor
agreement that protects active members and retirees.”

The United States believes that, in order to be an effective competitor, the new owner of
Pechiney’s brazing sheet business must be capable of operating the assets successfully (see
Judgment, § IV (J)). Indeed, a lynchpin of the proposed decree is its requirement that the
Ravenswood facility be divested to a person who, in the United States’s judgment, is able to operate
it successfully in competition with Alcan and others (see Judgment, § IV(J)). To that end, the
proposed Judgment requires the defendants to divest any tangible and intangible assets used in the



production and sale of brazing sheet, including the entire Ravenswood facility, and any research,
development, or engineering facilities, wherever located, used to develop and produce any
product — not just brazing sheet — currently rolled at the Ravenswood facility. See Judgment, §§
HEXD)-(3).

Any concemn that there may not be an acceptable purchaser of these assets may well be
premature. Although the defendants have solicited offers for Pechiney’s brazing sheet assets,
they have not selected a proposed purchaser. In the event the defendants are unable to find an
acceptable purchaser on their own, the proposed decree permits the Department of Justice to
nominate, and the Court to appoint, a trustee responsible for conducting an independent search
for an acceptable purchaser and selling Pechiney’s brazing sheet assets “at such price and on such
terms as are then obtainable upon reasonable effort” (Judgment, § V(B)). At this point in the
divestiture process, however, it would be inappropriate to conclude that the defendants’ — or 1f
necessary, the trustee’s — efforts to sell Pechiney’s brazing sheet assets will not produce an
acceptable, viable purchaser capable of vigorously competing in the development, production,
and sale of brazing sheet in North America.'

Thank you for bringing your concerns to our attention; we hope this information will help
alleviate them. Pursuant to the Antitrust Procedures and Penalties Act, 15 U.S.C. § 16(d), a copy
of your comment and this response will be published in the Federal Register and filed with the
Court.

Sincerely yours,

Mmélgb,{é[h Petrizzi /
Chief
Litigation II Section

'An “acceptable purchaser” of Pechiney’s brazing sheet business would not be a firm so
burdened by its former owners’ legacy costs that it is unviable. See Judgment, § IV(J):
Divestiture terms must not give the defendants “the ability unreasonably to raise the [new firm’s]
costs, to lower [its] . . . efficiency, or otherwise to interfere in . . . [its] ability . . . to compete
effectively.”
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United
Steelworkers Of Five Gateway Center

America Pittsburgh, PA 15222
AFL.CIO-CLG 412-562-2400 + 412-562-2484 (Fax)

Writer’s Direct Dial (412) 562-1164
Writer’s Facsimile (412) 562-2429

February 13, 2004

VIA UPS NEXT DAY DELIVERY
17 263 055 22 1022 944 4

Ms. Maribeth Petrizzi

Chief, Litigation II Section
Antitrust Division

United States Department of Justice
1401 H Street, N.W.

Suite 3000

Washington, DC 20530

Re: United States v. Alcan Aluminum Corp., Pechiney,
S.A., and Pechiney Rolled Products, LL.C

United States District Court for the District of
Columbia, Case No. 1:03CV02012

Dear Ms. Petrizzi:

I write on behalf of the United Steelworkers of America, AFL-CIO-CLC
(“USWA), the exclusive bargaining representative of the hourly production and
maintenance employees employed by Pechiney Rolled Products (“Pechiney”) at its
Ravenswood, West Virginia facility. This letter is submitted under the terms of the
Tunney Act, 15 U.S.C. §16, and relates to the Final Judgment that has been proposed in
this matter.

It is our understanding that West Virginia Governor Bob Wise has submitted to
you a letter in which he proposes that the Final Judgment be modified either to permit
Alcan Aluminum Corporation (“Alcan”) to retain the brazing sheet business and other
operations at the Ravenswood facility (thus obviating the need for the marketing and sale
of the plant) or provide that the facility “revert” to Alcan in the event that the buyer of the
plant is unable to keep the plant in operation. Governor Wise clearly has acted out of his
concern about the future of aluminum making at Ravenswood, a future that is now
uncertain as no purchaser for the plant has been identified.

As the representative of the hourly employees and retirees of the Ravenswood
plant, it goes without saying that the USWA shares that concern. The USWA is prepared
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to work constructively with all parties-in-interest relating to the sale of the facility and to
engage with any prospective purchaser that wishes to build a relationship with the USWA
and negotiate an appropriate labor agreement that protects both our active members and
retirees. Nevertheless, because the results of any sale process cannot be predicted today,
the USWA would support modifying the Final Judgment generally in the manner that
Governor Wise has suggested, provided, of course, that Alcan consents to such treatment.

Respectfully submitted,
David R. Jury
Assistant General Counsel
DRJ/dd
cc: Leo Gerard, International President

Andrew Palm, International Vice President
Lawrence McBrearty, Canadian National Director
Emest R. Thompson, Director

Tim Dean, Sub-District Director



U.S. Department of Justice

Antitrust Division

City Center Building
1401 H Street, NW
Washington, DC 20530

March 15, 2004

Ms. Renee Martin-Nagle

Vice President and General Counsel
Airbus North America Holdings, Inc.
198 Van Buren Street

Suite 300

Herndon, Virginia 20170-5335

Re:  Public Comment on Proposed Final Judgment in United States v. Alcan Ltd., Alcan
Aluminum Corp., Pechiney, S.A., and Pechiney Rolled Products, LLC, Civil No.
1:030 CV 02012 (D.D.C., filed Sept. 29, 2003)

Dear Ms. Martin-Nagle:

This letter responds to your letter of November 21, 2003, which comments on the proposed
Final Judgment (“Judgment”) submitted for entry in this case. The United States’s Complaint in this
case charged that Alcan’s acquisition of Pechiney would substantially lessen North American
competition in the sale of brazing sheet, a rolled aluminum alloy widely used in fabricating certain
critical components of heat exchange systems (e.g., heaters, air conditioners, and radiators) for all
types of motor vehicles. The proposed Judgment would resolve those competitive concerns by
requiring the defendants to divest Pechiney’s “brazing sheet business,” a term defined in the
Judgment, § II(E), to include Pechiney’s entire aluminum rolling mill in Ravenswood, West
Virginia, which, inter alia, produces all of the brazing sheet sold by Pechiney in North America.

Your company, Airbus North America Holdings, Inc., purchases various rolled aluminum
products from the Ravenswood facility that would be divested pursuant to the terms of the proposed
Judgment. Airbus is concerned that any new owner of Pechiney’s brazing sheet assets must have
“the technical, financial, and managerial qualifications necessary to operate the plant effectively in
extremely competitive global markets.” You have requested an opportunity to comment on the
qualifications of a prospective buyer before the United States exercises its “sole discretion” and
concludes that that firm is an acceptable purchaser of the assets pursuant to the terms of the
Judgment, § IV(J).

The United States shares your concern that, to be an effective competitor, the new owner of
Pechiney’s brazing sheet business must be capable of operating the assets successfully. For that
reason, a lynchpin of the proposed decree is its requirement that the Ravenswood facility be divested
to a person who, in the United States’s sole discretion, is able to operate it successfully in
competition with Alcan and others (see Judgment, § IV(J). To that end, the proposed Judgment



requires defendants to sell any tangible and intangible assets used in the production and sale of
brazing sheet, including the entire Ravenswood facility, and any research, development, or
engineering facilitics, wherever located, used to develop and produce any product — not just
brazing sheet — currently rolled at the Ravenswood facility (see Judgment, §§ II (E)(1)-(3)).

Although the United States reserves “sole discretion” as to whether a prospective buyer of
Pechiney’s brazing sheet business may be a viable and effective competitor (see Judgment,
§ IV(J)), 1t will consider your company’s view before making a final decision on that question.

In any event, the divestiture process is continuing and has yet to produce any proposed
purchaser. Although the defendants have solicited offers for Pechiney’s brazing sheet assets,
they have not proposed a purchaser for the divested assets. If the defendants are unable to find an
acceptable purchaser on their own, the proposed Judgment permits the Department of Justice to
nominate, and the Court to appoint, a trustee responsible for conducting an independent search
for an acceptable purchaser and selling Pechiney’s brazing sheet assets “at such price and on such
terms as are then obtainable upon reasonable effort” (Judgment, §V(B)). In short, at this point,
we cannot conclude that the defendants’ — or if necessary, the trustee’s — efforts to sell
Pechiney’s brazing sheet assets will not produce an acceptable, viable purchaser capable of
vigorously competing in the development, production, and sale of brazing sheet in North
America.

Thank you for bringing your concerns to our attention; we hope this information will help
alleviate them. Pursuant to the Antitrust Procedures and Penalties Act, 15 U.S.C. § 16(d), a copy
of your comment and this response will be published in the Federal Register and filed with the
Court.

Sincerely yours,

Maribeth Petﬁ%

Chief
Litigation II Section

cc: Richard Liebeskind, Esquire



9,

AIRBUS

November 21, 2003

Anthony Harris, Esq.

U.S. Department of Justice
Litigation II Section, Suite 3000
1401 H Street, NW
Washington, DC 20530

Re: U.S. v. Alcan, Inc.

Dear Mr. Harris:

On behalf of Airbus SAS. and Airbus North America Holdings, Inc., I hereby request that Airbus
be advised about each potential purchaser of the Ravenswood, West Virginia facility that is
considered by the Department of Justice pursuant to the consent decree in the above-captioned
case. Specifically, Airbus asks that you provide it with the opportunity to comment in a timely
and effective way on the qualifications of any such purchaser. You may send all information to
Airbus by addressing it to me at the address below. In addition, I ask that you also send a copy
Martyn Brown at Airbus UK, Ltd., B3 New Tech Center, Golf Course Lane, Filton, Bristol, UK
BS99 7AR.

As you know, Airbus purchases significant amounts of highly specialized aluminum products
from the Ravenswood plant and is-very concerned that Ravenswood be owned by a company
with the technical, financial, and managerial qualifications necessary to operate the plant
effectively in extremely competitive global markets. Further, the sale of the Ravenswood facility
has the potential to cause damage to our commercial competitiveness by raising prices for
specialized aluminum.

Thank you in advance for your consideration. Please feel free to call me at (703) 834-3545
should you have any questions or concerns.

Vice-President & General Counsel

cC Martyn Brown

Richard Liebeskid
AN EADS JOINT COMPANY AI_HBUS NORTH AMERICA 198 VAN BUREN STREET, SUITE 300
WITH BAE SYSTEMS H_OLDINGS. INC. HERNDON, VA 20170-5335
PHONE (703) 834-3400
FAX (703) 834-3340

www.airbus.com

et s o @



U.S. Department of Justice

Antitrust Division

City Center Building
1401 H Street, NW
Washington, DC 20530

March 15, 2004

Mr. Mark Dempsey

West Virginia President

American Electric Power

707 Virginia Street

Suite 1100

P.O. Box 1986

Charleston, West Virginia 25327-1986

Re:  Public Comment on Proposed Final Judgment in United States v. Alcan Ltd., Alcan
Aluminum Corp., Pechiney, S.A., and Pechiney Rolled Products, LLC, Civil No.
1:030 CV 02012 (D.D.C., filed Sept. 29, 2003)

Dear Mr. Dempsey:

This letter responds to your letter of February 13, 2004, which comments on the proposed
Final Judgment (“Judgment”) submitted for entry in this case. The United States’s Complaint in this
case charged that Alcan’s acquisition of Pechiney would substantially lessen North American
competition in the sale of brazing sheet, a rolled aluminum alloy widely used in fabricating certain
critical components of heat exchange systems (e.g., heaters, air conditioners, and radiators) for all
types of motor vehicles. The proposed Judgment would resolve those competitive concerns by
requiring the defendants to divest Pechiney’s “brazing sheet business,” a term defined in the
Judgment, § II(E), to include Pechiney’s entire aluminum rolling mill in Ravenswood, West
Virginia, which, inter alia, produces all of the brazing sheet sold by Pechiney in North America.

Your company, American Electric Power, supplies electricity to the Ravenswood facility that
would be divested pursuant to the terms of the proposed Judgment. In your letter, you express a
concern that the government may have overreached by proposing that the defendants divest the entire
Ravenswood facility, when the only competitive problem was in brazing sheet. You also assert that
the new owner of Pechiney’s brazing sheet assets may not have “the capacity, technology, and
experience” to operate the entire Ravenswood plant, and that the new firm will be significantly more
likely to fail without these capabilities.

The competitive problems created by Alcan’s acquisition of Pechiney could not be cured
simply by requiring a “partial divestiture” of only those portions of the Ravenswood facility devoted
to developing, producing, and selling brazing sheet. As you point out in your comment, brazing
sheet is produced on the same production lines that make many other important rolled aluminum



alloy products (e.g., common alloy coil, aerospace sheet) at Ravenswood. The United States is
unaware of any evidence that would support a conclusion that dismantling the Ravenswood
facility to sell off a few parts exclusively committed to the production of brazing sheet would
produce a viable new firm capable of replacing the competition lost by Alcan’s acquisition of
Pechiney. An observation by the Federal Trade Commission, based on a recent empirical study
of its own divestiture efforts, is particularly apt here: “[D]ivestiture of an ongoing business is
more likely to result in a viable operation than divestiture of a more narrowly defined package of
assets and provides support for the common sense conclusion that [antitrust enforcement
agencies] should prefer the divestiture of an ongoing business.” Federal Trade Commission, A
Study of the Commission’s Divestiture Process 10-12, esp. 12 (1999).!

The United States, of course, shares your concern that in order to be an effective
competitor, the new owner of Pechiney’s brazing sheet assets must be capable of operating the
assets successfully. Indeed, a lynchpin of the proposed decree is its requirement that the
Ravenswood facility be divested to a person who, in the United States’s judgment, is able to
operate it successfully in competition with Alcan and others (see Judgment, § IV(J)). To that
end, the proposed Judgment requires defendants to sell any tangible and intangible assets used in
the production and sale of brazing sheet, including the entire Ravenswood facility, and any
research, development, or engineering facilities, wherever located, used to develop and produce
any product — not just brazing sheet — currently rolled at the Ravenswood facility. See Judgment,

§§ I(E)(1)-(3).

Your fear that there may not be an acceptable purchaser of these assets may be premature.
Although the defendants have solicited offers for Pechiney’s brazing sheet assets, they have not
selected a proposed purchaser. In the event the defendants are unable to find an acceptable
purchaser on their own, the proposed Judgment permits the Department of Justice to nominate,
and the Court to appoint, a trustee responsible for conducting an independent search for an
acceptable purchaser and selling Pechiney’s brazing sheet assets “at such price and on such terms
as are then obtainable upon reasonable effort” (Judgment, § V(B)). At this point in the
divestiture process, however, it would be inappropriate to conclude that the defendants’ — or if
necessary, the trustee’s — efforts to sell Pechiney’s brazing sheet assets will not produce an
acceptable, viable purchaser capable of vigorously competing in the development, production,
and sale of brazing sheet in North America.’

'"The FTC study is available online at Attp://www.fic.gov/os/1999/08/divestiture.pdf.

*An “acceptable purchaser” of Pechiney’s brazing sheet business would not be a firm so
burdened by its former owners’ legacy costs that it is unviable. See Judgment, § IV(J):
Divestiture terms must not give the defendants “the ability unreasonably to raise the [new firm’s]
costs, to lower [its] . . . efficiency, or otherwise to interfere in . . . [its] ability . . . to compete
effectively.”



Thank you for bringing your concerns to our attention; we hope this information will help
alleviate them. Pursuant to the Antitrust Procedures and Penalties Act, 15 U.S.C. § 16(d), a copy
of your comment and this response will be published in the Federal Register and filed with the
Court.

Sincerely yours,

Maribeth Petrizzi
Chief ;
Litigation II Section




E American Electric Power

AMERICAN® 707 Virginia Street, E., Suite 1100
ELEC’R'C P 0 Box 1986

Charleston, WV 25327-1986
POWER www.aep.com

Mark E. Dempsey
West Virginia President

Maribeth Petrizzi 304-348-4120
Chief, Litigation II Section medempseyGaep.com
Aantitrust Division

United States Department of Justice

1401 H Street, NW

Suite 3000

Washington , DC 20530

Re: Pechiney Rolled Products, Ravenswood, West Virginia

Dear Ms. Petrizzi:

This letter is submitted as a comment on the Final Judgment now before the Federal District Court in
Washington concerning the purchase of Pechiney by Alcan. Under that Final Judgment, Alcan must
divest the Pechiney Rolled Products plant at Ravenswood, West Virginia. The divestiture is of great
concern to American Electric Power (AEP).

The Pechiney Rolled Products plant and the Century Aluminum plant adjacent to it use very
large amounts of electricity in their manufacturing processes. In addition to providing
electric power to the plants, AEP also supplies power to the communities around the plants,
mcludmg the plants’ employees and their families and the businesses that provxde add.ltlonal

products and services to them. .

AEF’s concern about the pending Final Judgment and the divestiture of the Pechiney Rolled
Products plant is that such action might lead to a shut down of the plant. The Final
Judgment focuses on the brazing sheet business conducted at the plant, and expresses an
intent to keep brazing sheet as a product of the plant, but is silent about the major product of
the plant, aluminum sheet. The Final Judgment says nothing about keeping that important
business going. If the divestiture should lead to the purchase by an owner who lacks the
capacity, technology, and experience to produce all of the plant’s products, there is
substantial danger that the plant would not survive. Failure of the fabricating plant could
itself have an adverse impact on competition in the brazing sheet market and would
jeopardize the neighboring aluminum plant and the communities that rely on and support

the plants and their employees.

Survival of these plants is essential for the economic health of this regioxi AEP submits this
comment to draw attention to the fact that more issues than competition in the brazing sheet market
are at stake. Our customers in the area would suffer 'substantxal hardshxp, and AEP 1tselfwould lose

mdustnal commercuﬂ and resxdentlal busmess

It appears to AEP that the best solutlon would be to allow Alcan to continue to operate the Pechmey
Rolled Products plant. Alcan has the needed capacity and experience to operate the plant successfully.

Doc #226216.v1 Dats: 2/13/2004 2:55 PM
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We suggest this solution on the basis of our knowledge of the plants and our concern about their
future. The suggestion is in no way prompted by any contact with Alcan.
We ask that the Court be informed of these concerns and our suggested solution.
Very truly yours,

Marfg;psey

West Virginia President

Cc:  John Smolak — Economic Development Manager, AEP

Doc #226216.v1 Date: 2/13/2004 2:55 PM



U.S. Department of Justice

Antitrust Division

City Center Building
1401 H Street. NW
Washington, DC 20530

March 15, 2004

Mr. Ron Thompson

Vice President of Operations

Century Aluminum of West Virginia, Inc.
Ravenswood Operations

Post Office Box 98

Ravenswood, West Virginia 26164

Re: Public Comment on Proposed Final Judgment in United States v. Alcan Ltd., Alcan
Aluminum Corp., Pechiney, S.A., and Pechiney Rolled Products, LLC, Civil No.
1:030 CV 02012 (D.D.C., filed Sept. 29, 2003)

Dear Mr. Thompson:

This letter responds to your February 12, 2004 letter commenting on the proposed Final
Judgment (“Judgment”) submitted for entry in this case. The United States’s Complaint in this case
charged that Alcan’s acquisition of Pechiney would substantially lessen North American competition
in the sale of brazing sheet, a rolled aluminum alloy widely used in fabricating certain critical
components of heat exchange systems (e.g., heaters, air conditioners, and radiators) for all types of
motor vehicles. The proposed Judgment would resolve those competitive concerns by requiring the
defendants to divest Pechiney’s “brazing sheet business,” a term defined in the Judgment, § II(E), to
include Pechiney’s entire aluminum rolling mill in Ravenswood, West Virginia, which, inter alia,
produces all of the brazing sheet sold by Pechiney in North America.

Your company, Century Aluminum, is a major customer of the Ravenswood facility that
would be divested pursuant to the terms of the proposed Judgment, selling the facility between 275
and 325 million pounds of primary aluminum annually. In your letter, you expressed a concern that
in order to meet your company’s credit standards, the Ravenswood facility must be sold to a firm
with the necessary financial, technical, and marketing resources that would enable it to operate the
Ravenswood facility as part of a viable, ongoing business enterprise. The United States, of course,
shares this concern, for a lynchpin of the proposed decree is its requirement that the Ravenswood
facility be divested to a person who, in the United States’s judgment, is able to operate it successfully
in competition with Alcan and others (see Judgment, § IV(J)). To that end, the proposed Judgment
requires defendants to sell any tangible and intangible assets used in the production and sale of
brazing sheet, including the entire Ravenswood facility, and any research, development, or
engineering facilities, wherever located, used to develop and produce any product — not just brazing



sheet — currently rolled at the Ravenswood facility, including R&D for aluminum plate used in
military and aerospace applications. See Judgment, §§ II(E)(1)-(3).

However, at this stage of the divestiture process, it is premature to speculate as to whether
such a purchaser currently exists. Although the defendants have solicited offers for Pechiney’s
brazing sheet assets, they have not selected a proposed purchaser. In the event the defendants are
unable to find an acceptable purchaser on their own, the proposed decree permits the Department
of Justice to nominate, and the Court to appoint, a trustee responsible for conducting an
independent search for an acceptable purchaser and selling Pechiney’s brazing sheet assets “at
such price and on such terms as are then obtainable upon reasonable effort” (Judgment, § V(B)).
At this point, it would be speculative to conclude that the defendants’ — or if necessary, the
trustee’s — efforts to sell Pechiney’s brazing sheet assets will not produce an acceptable, viable
purchaser capable of vigorously competing in the development, production, and sale of brazing
sheet in North America.'

Thank you for bringing your concerns to our attention; we hope this information will help
alleviate them. Pursuant to the Antitrust Procedures and Penalties Act, 15 U.S.C. § 16(d), a copy
of your comment and this response will be published in the Federal Register and filed with the
Court.

Sincerely yours,

st
Matibeth Petrizzi

Chief
Litigation II Section

'An “acceptable purchaser” of Pechiney’s brazing sheet business would not be a firm so
burdened by its former owners’ legacy costs that it is unviable. See Judgment, § IV(]):
Divestiture terms must not give the defendants “the ability unreasonably to raise the [new firm’s]
costs, to lower [its] . . . efficiency, or otherwise to interfere in . . . [its] ability . . . to compete
effectively.”



Century ALuminum

Ravenswood
Operations

February 12, 2004

Ms. Maribeth Petrizzi

Chief, Litigation II Section

Antitrust Division

United States Department of Justice
1401 H Street, NW Suite 3000
Washington, DC 20530

Re: Pechiney Rolled Products Plant, Ravenswood, West Virginia
Dear Ms. Petrizzi:

I am the manager of the Century Aluminum primary aluminum plant at
Ravenswood, West Virginia. The plant is located adjacent to the Pechiney Rolled
Products plant which is to be divested by Alcan under a pending consent decree.
The two plants operated as an integrated entity from the late 1950s, when they
were constructed by Kaiser Aluminum, until 1999 when Century sold the rolling
mill portion to Pechiney. Our plant has 700 employees and has pension and
health benefits obligations to 300 retirees.

The rolling mill is the major customer for our plant. It contractually purchases
between 275 million and 325 million pounds of primary aluminum a year out of
our total yearly production of about 375 million pounds. The metal is delivered in
molten or liquid form as it comes out of Century’s electrolytic cells. This
eliminates the need for the metal to be cast by Century and then re-melted by
the mill for casting into shapes suitable for rolling. This arrangement and the
close proximity of the plants produce savings that are shared by the parties.

Century Aluminum’s principal concern with the divestiture process is that
prospective new owners may not meet our company’s credit standards. Century
typically holds as much as $30.0 million in accounts receiveable each month
under the existing contract — a significant liability for a company our size.
Consequently we would require that a new owner possess a credit rating
approximating that of Pechiney/Alcan.

“Century Aluminum of West Virginia, Inc.

Post Office Box 98
Ravenswood, WV 26164

(304) 273-6000 Phone

A Century Aluminum Company



Ms. Maribeth Petrizzi
February 12, 2004
Page -2-

The anti-trust implications of Alcan’s ownership and operation of the mill -
specifically with respect to the rolling of brazing sheet — are not for our company
to judge. From first-hand experience in operating the mill, we are able to say

~ with authority, however, that operation of the mill requires substantial financial,
technical and marketing resources. Under new ownership, the Ravenswood mill
would compete directly against large producers of premium rolled products,
including Alcan and Alcoa, the world’s two largest aluminum manufacturers.

I hope we have provided you with a fuller understanding of the inter-related
manufacturing processes between our reduction plant and the rolling mill. We
hope that the mill will continue to operate under the management of an owner
with all of the resources required to assure its economic success.

We are available to provide any additional information you may require.

Sincerely,

o

Ron Thompson
Vice President of Operations
Century Aluminum of West Virginia, Inc.



U.S. Department of Justice

Antitrust Division

City Center Building
1401 H Street, NW
Washington, DC 20530

March 15, 2004

Mr. L. D. Whitman

Route 1

Box 79A

Ravenswood, West Virginia 26164

Re: Public Comment on Proposed Final Judgment in United States v. Alcan Ltd., Alcan
Aluminum Corp., Pechiney, S.A., and Pechiney Rolled Products, LLC, Civil No.
1:030 CV 02012 (D.D.C., filed Sept. 29, 2003)

Dear Mr. Whitman:

This letter responds to your letter commenting on the proposed Final Judgment (“Judgment”)
submitted for entry in this case. The United States’s Complaint in this case charged that Alcan’s
acquisition of Pechiney would substantially lessen North American competition in the sale of brazing
sheet, a rolled aluminum alloy widely used in fabricating certain critical components of heat
exchange systems (e.g., heaters, air conditioners, and radiators) for all types of motor vehicles. The
proposed Judgment would resolve those competitive concerns by requiring the defendants to divest
Pechiney’s “brazing sheet business,” a term defined in the Judgment, § TI(E), to include Pechiney’s
entire aluminum rolling mill in Ravenswood, West Virginia, which, inter alia, produces all of the
brazing sheet sold by Pechiney in North America.

In your letter, you expressed a concern that to safeguard competition and preserve local
employment opportunities, the Ravenswood facility must be divested to a new owner that is capable

of operating the plant as part of a viable ongoing business enterprise. The United States, of course,
shares this concern, for a Ilynchpin of the proposed decree is its requirement that the Ravenswood
facility be divested to a person who, in the United States’s judgment, is able to operate it successfully
in competition with Alcan and others (see Judgment, § IV(J)). To that end, the proposed Judgment
requires defendants to sell any tangible and intangible assets used in the production and sale of
brazing sheet, including the entire Ravenswood facility, and any research, development, or
engineering facilities, wherever located, used to develop and produce any product — not just brazing
sheet — currently rolled at the Ravenswood facility, including R&D for aluminum plate used in
military and aerospace applications. See Judgment, §§ II(E)(1)-(3).

Your concern that there will not be an acceptable purchaser of these assets may be premature.
Although the defendants have solicited offers for Pechiney’s brazing sheet assets, they have not
selected a proposed purchaser. In the event the defendants are unable to find an acceptable purchaser



on their own, the proposed decree permits the Department of Justice to nominate, and the Court
to appoint, a trustee responsible for conducting an independent search for an acceptable
purchaser and selling Pechiney’s brazing sheet assets “at such price and on such terms as are then
obtatnable upon reasonable effort” (Judgment, § V(B)). At this point in the divestiture process,
however, it would be inappropriate to conclude that the defendants’ — or if necessary, the
trustec’s — efforts to sell Pechiney’s brazing sheet assets will not produce an acceptable, viable
purchaser capable of vigorously competing in the development, production, and sale of brazing
sheet in North America.'

Thank you for bringing your concerns to our attention; we hope this information will help
alleviate them. Pursuant to the Antitrust Procedures and Penalties Act, 15 U.S.C. § 16(d), a copy
of your comment and this response will be published in the Federal Register and filed with the
Court.

Sincerely yours,

M%eth Petrizzi/,
Chief
Litigation II Section

'An “acceptable purchaser” of Pechiney’s brazing sheet business would not be a firm so
burdened by its former owners’ legacy costs that it is unviable. See Judgment, § IV(J):
Divestiture terms must not give the defendants “the ability unreasonably to raise the [new firm’s]
costs, to lower [its] . . . efficiency, or otherwise to interfere in . . . [its] ability . . . to compete
effectively.”



Route 1
Box 7924
Ravenswood, WV 26164

Maribeth Petrizzi

Chief, Litigation II Section
Antitrust Division

United States Department of Justice
1401 H Street, NW

Suite 3000

Washington , DC 20530

Re: US v. Alcan et al., Case No. 1:03CVv02012
in the United States District Court for the District of
Columbia

Dear Ms. Petrizzi:

I am writing to comment on the potential effects of the consent
decree now before the Court in connection with the purchase of
Pechiney by Alcan. My concern is particularly about the
divestiture of Pechiney Rolled Products which is required by
that consent decree. '

The plant of Pechiney Rolled Products is located at Ravenswood,
West Virginia. I was at one time plant manager there, and I am
now chairman of the retiree group of former employees of the
plant. I live not far from the plant.

My chief concern is that the divestiture of the plant might
result in its being sold to new owners who will not operate the
plant successfully and will cause its shutdown. A shutdown of
that plant would be devastating to the entire community, and
particularly to the thousands of employees and retirees who
would be left without work or the means to live decent lives.

I know that efforts are being made to locate a buyer who would
commit itself to operating the plant into the future. However,
my knowledge of the plant and its history leads me to worry
about the ability of a new owner to fulfill that commitment. It
would not be enough for a buyer simply to have the capital to
acquire the plant and take on the legacy costs associated with
it. The new owner must have a high level of technical
capability. It must be able to do the testing necessary to
satisfy the safety requirements and to test new alloys for the
plant’s products, aluminum plate and brazing sheet. Because
aluminum plate is used for military purposes and by the



aerospace industry, intense safety testing is needed on the
products. The present owner, Pechiney, has facilities in France
where technological work can be done. Alcan also has the
technological capability required to operate the plant. A new
owner would have to possess the same high level of

technological capability. Very few potential buyers would
qualify.

If the plant should close because a new owner lacks the
necessary experience or technological backup, the retirees whom
I represent would be in life threatening circumstances. I
regularly receive calls from retired people or their families
who tell me how little they have to live on, particularly in
light of the medical bills they must pay to maintain themselves.
If the medical benefits they now receive were to be shut off
because of plant closing or the owner’s bankruptcy or the
inability of the owner to meet pension obligations, these people
would have nothing to show for lives of hard work and they would
be left in desperate circumstances.

If no buyer can be found as capable as Alcan to operate the
Ravenswood plant, I suggest that Alcan be allowed to retain the
plant.

Very truly yours,

R

L. D. Whitman



U.S. Department of Justice
Office of Legislative Affairs

Office of the Assistant Attorney General Washington, D.C. 20530

March 10, 2004

The Honorable Robert C. Byrd
United States Senate
Washington, DC 20510

Dear Senator Byrd:

This responds to your fax to the Department of Justice forwarding concerns of Governor
Wise regarding the proposed final judgment in United States v. Alcan Inc. The proposed final
judgment requires that, to resolve the Department’s concern that Alcan’s acquisition of Pechiney
would harm competition in the production and sale of brazing sheet in North America, the parties
divest Pechiney’s aluminum rolling mill in Ravenswood, West Virginia.

Govemor Wise recommends that Alcan be allowed to keep Pechiney’s Ravenswood
plant, or that a purchaser for the plant be chosen who possesses the same operational capabilities
as Alcan. The Department appreciates having the benefit of Governor Wise’s perspective.

The proposed consent decree requires that the Ravenswood plant be sold to someone able
to successfully operate it and provide competition for Alcan. This ability to compete effectively
is a cornerstone of the decree. Closing the plant or selling the plant to an entity that is not able to
compete would not address the competitive problem. Alcan and Pechiney have hired an
investment banking firm to identify prospective purchasers and help arrange the purchase, and the
Department has no reason to believe that these efforts will not be successful. Furthermore, even
if the parties do not find a purchaser acceptable to the Department on their own, the Department
would appoint a trustee to conduct an independent search for an appropriate purchaser.

Please be assured that the Antitrust Division will take Governor Wise’s comments and all
other public comments into consideration before asking the court in this case to consider whether
entry of the consent decree is in the public interest. If we can be of further assistance on this or
any other matter, please do not hesitate to contact this office.

Sincerely,

WL ¢ Vsl

William E. Moschella
Assistant Attorney General



DEPARTMENT OF JUSTICE

Antitrust Division

R. HEWITT PATE

Assistant Attorney General

Main Justice Building

950 Pennsylvania Avenue, N.W.
Washington, DC 20530-0001

(202) 514-2401 / (202) 616-2645 (Fax)
E-mail: antitrust@usdoj.gov

Web site: http://www.usdoj.gov/atr

TEROT R onns

The Honorable Robert C. Byrd
United States Senate
Washington, DC 20510

Dear Senator Byrd:

This responds to your letter to the Department of Justice, which forwarded concerns of
your constituent, L.D. Whitman, Chairman of the Ravenswood Aluminum Retired Salary
Association Committee, regarding the proposed consent decree in United States v. Alcan Inc.
The proposed decree requires that to resolve the Department’s concern that Alcan’s acquisition
of Pechiney would harm competition in the production and sale of brazing sheet in North
America, the parties must divest Pechiney’s aluminum rolling mill in Ravenswood, West
Virginia. Mr. Whitman, a former manager of the Ravenswood rolling mill, expresses his concern
that in order for Ravenswood’s new owner to compete effectively, Alcan and Pechiney must
agree to retain this facility’s substantial legacy costs (i.e., pension, medical, and life insurance
benefits for current retirees) — expenses, which, in Mr. Whitman’s view, have been a major
impediment to the continued profitability and viability of Ravenswood.

The requirement in the proposed consent decree is that the Ravenswood rolling mill be
sold to someone who will be able to successfully operate the facility and provide competition for
Alcan, Alcoa, and others; this is a cornerstone of the decree. Alcan and Pechiney have recently
retained an investment banking firm to identify prospective purchasers and help arrange the
purchase, and the Antitrust Division has no reason to believe that these efforts will not be
successful. Please be assured that the Antitrust Division will take Mr. Whitman’s comments and
all other public comments into consideration before asking the court in this case to consider
whether entry of the consent decree is in the public interest.

If we can be of further assistance on this or any other matter, please contact this office.
Yours sincerely,

<

R. Hewitt Pate



TED STEVENS. ALASKA. CHAIRMAN

THAD LOCZHRAN, MISSISSIPF)

ARLEN SPECTER, PENNSYLVANIA

PETE V DOMENICL. NEW MEXICO
CHRISTOPHER S BOND, MISSOURI
SLADE GORTON, WASHINGTCH
MITCH MCCONNELL. KENTYCKY
CONRAD BURNS. MONTANA
RICHARD C. SHELBY. ALABAMA

JUDD GREGG. NEW HAMPSHIRE
ROBERT F BENNETT, UTaM

BEN NIGHTHORSE CAMPBELL. COLORADGC
I ARRY CRAIG. IDAHO

LAUCH FARCIOTH, NORTH CAROLINA
KAY BALEY HUTCHISON, TEXAS

ROBERT C. BYRD, WEST VIRGITGIA
DANMEL K iINOUYE. HAWAH

EANES T F HOLLINGS, SOUTH CAROLINA
PATAICK J LEAHY. VERMONT

DALE BUMPERS, ARKANSAS

FRANK R L AUTENBERC, NEY JERSEY
TOM BARKIN, IOWA

BARBARA A WMIKULSKS, MARYLANG
HARRY REID. NEVADA

HERB KOMHL, WISCONSIN

PATTY MURRAY, WASHINGTON
BYRON DORGAN, NORTH DAKOTA
BARBARA BOXER. CALIFORNIA

STEVFN J. CORTESF. STAFF DIRECTOR
JAMES H, ENGLISH MINORITY STAFI DIRECTOR

Mr. William Moschella
Assistant Attorney General for Office of Legislative Affairs
U.S. Department of Justice

950 Pennsylvania Avenue, N.W.

Room 1145

Washington, D.C. 20530

Dear Mr. Moschella:

Mnited States Senate

COMMITTEE ON APPROPRIATIONS
WASHINGTON, DC 20510-6025

December 30, 2003

The enclosed communication is respectfully referred for your consideration, since it
concerns a matter within the jurisdiction of your office.

I would appreciate your looking into the matter referenced in the accompanying letter,

and providing me with your views on the concerns raised by my constituent.

With kind regards, 1 am

RCB: kh
Enclosures

incercly yours
,,I?Mg, <

Robert C. Byrd

1



~ October, 29, 2003

809 Cypress Street
Ravenswood, WV 26164

Senator Robert C. Byrd
311 Hart Senate Office Building
Washington D.C., 20510

Regarding: Sale of Ravenswood, West Virginia Rolling Mill
Dear Senator Byrd,

The Ravenswood Alumipum Plants’ Salaried Retiree Organization is writing this letter to
EXpress our concern about the current events as they relate to the Alcan purchiase of
Pechiney Aluminum.

We understand that the U.S. Justice Department has approved the purchase but Alcan
must divest themselves of the Ravenswood Rolling Mill.

It is our understanding that Pechiney purchased the Plant in September 1999 to better
compete with Aloca in the critical Aerospace Market. Pechiney has spent in excess of
$125 million to improve the Plant’s capacity and capability for this Market. The forced
sale of Ravenswood will certainly enhance Alcoa’s plate position in the world market
with a smaller producer’s ownership of Ravenswood.

According to the previous and current management, this Plant has not been profitable
since it was sold by Kaiser Aluminum in 1989. It is therefore, our desire that
Alcan/Pechiney retain the legacy cost, i.c. Pensions, Medical, and Life Insurance for the
cxisting Retirees.

This legacy cost must be addressed to allow this Plant to be profitable. If not, it will in
all probability go the way of the Steel Mills and severely impact our State and
Communiry.

As an organization we are willing to have one or more of our Retirees assist the Trustees
of the Plant during its transition.

Your immediate attention to this matter is requested! .
Sincerely,

L.D. Whitman
Retired Plant Manager
Chairman Ravenswood Aluminum Retired Salary Association Committee.
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FEB 25 oo

The Honorable Robert C. Byrd
United States Senate
Washington, DC 20510

Dear Senator Byrd:

This responds to your letter to the Department of Justice forwarding concemns of your
constituent Toni Burks regarding the proposed consent decree in United States v. Alcan Inc. The
proposed decree requires that, to resolve the Department’s concern that Alcan’s acquisition of
Pechiney would harm competition in the production and sale of brazing sheet in North America,
the parties divest Pechiney’s aluminum rolling mill in Ravenswood, West Virginia. Ms. Burks is
concerned that if there is no attractive buyer for the facility, Alcan might decide to close it.

The decree requires that the Ravenswood plant be sold to someone able to successfully
operate it and provide competition for Alcan; this 1s a cornerstone of the decree. Simply closing
the plant would not address the competitive problem. Alcan and Pechiney have hired an
investment banking firm to identify prospective purchasers and help arrange the purchase, and the
Department has no reason to believe that these efforts will not be successful. Furthermore, even
if the parties do not find a purchaser acceptable to the Department on their own, the Department
would appoint a trustee to conduct an independent search for a purchaser.

Please be assured that the Antitrust Division will take Ms. Burks’s comments and all other

public comments into consideration before asking the court in this case to consider whether entry
of the consent decree is in the public interest. If we can be of further assistance on this or any

other matter, please do not hesitate to contact this office.

Yours sincerely,

R. Hewitt Pate



DEPARTMENT OF JUSTICE
Antitrust Division

R. HEWITT PATE

Assistant Attorney General

Main Justice Building

950 Pennsylvania Avenue, N.W.
Washington, DC 20530-0001

(202) 514-2401 / (202) 616-2645 (Fax)
E-mail: antitrust@usdoj.gov

Web site: http://www.usdoj.gov/atr

NOV 2 0 2003

The Honorable Shelley Moore Capito
U.S. House of Representatives
Washington, DC 20515

Dear Congresswoman Capito:

This responds to the e-mail you forwarded from your constituent Toni Burks regarding the
proposed consent decree in United States v. Alcan Inc. The proposed decree requires that, to
resolve the Department of Justice’s concern that Alcan’s acquisition of Pechiney would harm
competition in the production and sale of brazing sheet in North America, the parties divest
Pechiney’s aluminum rolling mill in Ravenswood, West Virginia. Ms. Burks expresses concern
that if there is no buyer for this facility, Alcan might retain it and later decide to close it.

The requirement that the Ravenswood plant be sold to someone who will be able to
successfully operate the facility and provide competition for Alcan is a comerstone of the
proposed consent decree. Alcan and Pechiney have recently retained an investment banking firm
to identify prospective purchasers and help arrange the purchase, and the Antitrust Division has
no reason to believe that these efforts will not be successful. Please be assured that the Antitrust
Division will take Ms. Burks’s and all other public comments into consideration before asking
the court in this case to consider whether entry of the consent decree is in the public interest.

If we can be of further assistance on this or any other matter, please do not hesitate to
contact this office.

Yours sincerely,

<

R. Hewitt Pate
Assistant Attorney General

cc: Toni Burks
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Mr. William Moschella
Assistant Attorney General for Office of Legislative Affairs
U.S. Department of Justice

950 Pennsylvania Avenue, N.W.

Room 1145

Washington, D.C. 20530

Dear Mr. Moschella:

Nnited States Senate

COMMITTEE ON APPROPRIATIONS
WASHINGTON, DC 20510-6025

December 30, 2003

The enclosed communication is respectfully referred for your consideration, since it
concerns a matter within the junsdiction of your office.

I would appreciate your looking into the matter referenced in the accompanying e-mail,
and providing me with your views on the concerns raised by my constituent.

With kind regards, I am

RCB: kh
Enclosures

Sincerely yours,

1%&%;7’ “



Snapshot Report: Incoming Constituent Message

Report Date: 9/30/2003

Assign Staff: email
Address To: General

Name: Mrs. Toni Burks
Address: 705 Chambers Drive
Ravenswood WV 26164 USA
Email Addr: burkst@charter.net URL:
Home Phone: (304) 273-9680 Cell Phone:
Work Phone: Fax:

Salutation: Dear Mrs. Burks: In Type: Reply Ltr:
Interest Code: W-BUSINESS Org Name: Assign Ltr:
Classification: P. Code: Category 1:

Ref. Number: Grp Id: W030930 Category 2:
Title: Category 3:

Message Body:
Subject Desc: Business

Date Received: 9/29/2003 10:01:27 PM
Dear Senator Byrd,

We have just heard the Justice Department has approved the Alcan
purchase of Pechiney subject to the divestiture of the
Ravenswood Aluminum operations.

Those of us in Ravenswood have also heard there is very likely
no buyer and that Pechiney will be shutting the plant down "if
that's what it takes to seal the deal." The closure may be
rumor, but sounds plausibie.

Jobs in West Virginia are so precious and few, is there anything
you can do?

Thank you,

Toni Burks
Ravenswood, WV

Imported thr_c;ugh Webrespond Daemon
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Washington, BE 205154802 300 Foxcaorr Awe.
1
Mmlmuncmff W.v. 25401
304-264-8810
October 3’ 2003 WWW.HOUSE.GOV/CAPITO
Christopher Rizzuto

Director of Congressional and Public Affairs
U.S. Department of Justice
810 Seventh Street, N.W. 6™ Floor
Washington, DC 20531
Dear Director:
Recently a constituent of mine, Toni Burks, contacted my office with concems about a
recent Justice Department ruling. After reviewing the request, I have forwarded the letter to you
so that the matter can be more directly handled. ,

Thank you for your time and effort. Please send any response directly to the constituent.
Sincerely,

Shelley Moore Capito, M.C.

KN

PRINTED ON RECYCLED PAPER
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From: Write your representative <writerep@www®6.house.gov>
Date: 9/29/2003 10:01:56 PM
To: wv02wyr@housemail.house.gov

Subject:  WriteRep Responses

We have just heard the justice department has approved the Alcan purchase of Pechiney subject to the divestiture of the
Ravenswood Aluminum operations. Those of us in Ravenswood have also heard there is very likely no buyer and that
Pechiney will be shutting the plant down "if that's what it takes to seal the deal.” The closure may be rumor, but sounds
plausible.

Jobs in West Virginia are so precious and few, is there anything you can do?

Thank you,

Toni Burks
Ravenswood, WV

==== Qriginal Formattcd Message Starts Here =—=

DATE: September 29, 2003 8:19 PM
NAME: Toni Burks

ADDRI1: 705 Chambers Drive
ADDR2:

ADDR3:

CITY: Ravenswood

STATE: West Virginia

ZIP: 26164-1305

PHONE: 304-273-9680
EMAIL: burkst@charter.net
msg:

We have just heard the justice department has approved the Alcan purchase of Pechiney subject to the divestiture of the
Ravenswood Aluminum operations. Those of us in Ravenswood have also heard there is very likely no buyer and that
Pechiney will be shutting the plant down "if that's what it takes to seal the deal.” The closure may be rumor, but sounds
plausible.

Jobs in West Virginia are so precious and few, is there anything you can do?

Thank you,

Toni Burks
Ravenswood, WV

View e:\emailobj\200309\21929220203.1xt - BCUMMINGS
Version 2.6.C.0723 (ABC) on wv02 using the QNG configuration on the qpower/qng/OLEdb database with WORD 97 under 1024x768 resolution - 10/3/03
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U.S. Department of Justice
Office of Legislative Affairs

Office of the Assistant Attorney General : Washington, D.C. 20530

March 10, 2004

The Honorable Robert C. Byrd
United States Senate
Washington, DC 20510

Dear Senator Byrd:

This responds to your fax to the Department of Justice forwarding concems of Governor

.. Wise regarding the proposed final judgment in United States v. Alcan Inc. The proposed final
judgment requires that, to resolve the Department’s concern that Alcan’s acquisition of Pechiney
would harm competition in the production and sale of brazing sheet in North America, the parties
divest Pechiney’s aluminum rolling mill in Ravenswood, West Virginia.

Governor Wise recommends that Alcan be allowed to keep Pechiney’s Ravenswood
plant, or that a purchaser for the plant be chosen who possesses the same operational capabilities
as Alcan. The Department appreciates having the benefit of Governor Wise’s perspective.

The proposed consent decree requires that the Ravenswood plant be sold to someone able
to successfully operate it and provide competition for Alcan. This ability to compete effectively
is a comerstone of the decree. Closing the plant or selling the plant to an entity that is not able to
compete would not address the competitive problem. Alcan and Pechiney have hired an
investment banking firm to identify prospective purchasers and help arrange the purchase, and the
Department has no reason to believe that these efforts will not be successful. Furthermore, even
if the parties do not find a purchaser acceptable to the Department on their own, the Department
would appoint a trustee to conduct an independent search for an appropriate purchaser.

* Please be assured that the Antitrust Division will take Governor Wise’s comments and all
other public comments into consideration before asking the court in this case to. consider whether
entry of the consent decree is in the public interest. If we can be of further assistance on this or
any other matter, please do not hesitate to contact this office. '

Sincerely,

W g-%osm

William E. Moschella
Assistant Attorney General



LEB.70.2004 4:05PN  SENATOR BYRD NO.BYB P ]

FROM THE OFFICE OF U.S. SENATOR ROBERT C. BYRD

E VER T
DATE 2/—/2-:’/9 q'f- SENDER’S INITIALS ;ﬂiﬂ'
TIME 0S5
PAGES (INCLUDING COVER SHEET) _ 2~
PLEASE DELIVER TO: -
ORGANIZATION:
ATTENTION: __lﬂl_._\.\_s.z_v;—_ﬂns.cullzj._%, .
TELEPHONE NUMBER: pe - ol [
FAX NUMBER: 02 - [
T g “7
n o /7 ;an( .

U.S. SENATOR ROBERT C. BYRD
311 HART SENATE OFFICE BUILDING
WASHINGTON, D.C. 20510

FROM: .

TELEPHONE NUMBE 3300




2k, 20, 20045 4:06PM 382 SENAIOR BYRD T covpumonrs errreE NO.898 0. 10 W=

STATE OFf WEST VIRQINLA
OFFICE OF THE GOVERNOR
CHARLESTO N 23308
Boa Wisg
GOVEENEE
February 13, 2004

VIA FAX AND OVERNIGHT COURIER

Maribeth Peprizzi

Chief, Litigation I Section
Anfitrust Division

United States Departnen: of Justice
1401 B Sireer. NW

Smxibe 3000

Washington, DC 20530

Ra:  United States v. Alcan Aluminum Cozp., Pechingey,
5.A., and Pechiney Rolled Frodwts, LLC

Urited States District Court for the District of
Colurabia, Case Na. 1:03CVI2012

Dear Ms. Pelrizzi;

As Governar of the State of West Virginia, [ object to the proposed Finel Tudgment: in Linited
Sintes v. Alcan Alwrsinurt Corp. snd ssk the United Siates District Connt for the District of
Colwmbia to reject the Final Judgment as cusrently written and o enter & final fudgonent that
will protect the citzens of West Virginis by allowing Alcan to own the plant of Pachiney Rolled
Products, The Final Judgment is flawed sod the divestiture it requires is unmecessary and
contrary to the poblic interest

The plarned merper of Alcan and Pechiney is global in scope and involves the integration of
facilities and cperationss sl] over the world. It js iroric and incredible thet the Justicr
Depazbnent somehow sees Jackson County, West Vixginia, as the only aven of certoin danger ss
a resule of this merger. [tis whally unacceptable that West Virginia's sconomy and hundreds of -
its cirizens may soffer becquse the Justive Depaxtment hat chosen v bargain away their rights in
exchange for an agreed order to hasily and recklessly resolve a theorstical comcen. EE s
disappointing that the Justice Depaxtment spparently has opted for the expedience of an rgreed
order imposing an artificie] remedy and has made West Virginia’s jobs and ecomomy 2
bargrining chip in the pzocess. _

B@M
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West Virginia does nol oppose the acquisition of Pechiney, S. A. by Alan Alxniraom
Corporation. However, West Virginda is vitally concerned with that part of the proposed Final
Judgment that reguires Alcan to divest the plant of Pechiney Rolled Products, located at
Ravenswond, West Virginia. If new owners of the plant lack the quakifications necussary for
su:::m,theplantwmfaﬂanddase That would be a disaster for many people and
commurmbes in West Virginis, The economic impact of closure of this facility wonld be
devastating for hundreds of empioyecs and retirees of ihe Ravenswood faciliry and the
econemies of Jagkson County and the State as a whole.

This lattex of opposition i5 submitted to the Court and the Justics Depurtment ander the terms
of the Tunney Act, 15 USKC. § 15. Under that Act. the Court must deternine whether the
proposed Finzl Judgment is in the pyblic interest, and may consider “effects of altemative
remedies actuslly considered” and “the impaect of such judgment upen the public generally.”

The Final Judgment pats the public interast in serious jeopazdy. If it is not implemented i the
public interest, many persons are certain to suffer.

The Reperiswosod Plant

The Pechiney Rolled Products plant ot Ravenswood empla
whom are houxly workess. It carrently has approxmatefy S

The Ravenswood plant is an integrated fasility that produces aluminpum sheet, shundirmm slsb,
various glunireom specialty products, and brazing sheet. The brazing sheer market is the only
one thet apparently concerns the Justice Departtnent, but it makes op only 3 relatively small
part of the plant's total autput. Pechiney Rolled Products sells sbout 35 endllion pournds of
brazing sheet per year. Only 28% of the plant's output is brazing sheet Brazing sheet is 3 sunall
enerket, and 2 small portion of the rolled products sales. Thotgh the plant’s larger wolume
products {principally aluminum plare and sheet] are not the subject of any antitrust concern, the
Fropased Final Judgment would affect all of the plant's products becanse tha entire plant iz o
be sald purs'uambaitsm

The plant's dmmmnt product is alaminum plate which is sold as general engineering plate and
plate for the seruspace industy. Some aluminum product is produced for
manufacturers for xajlcars, lenker trailers, and wide roofs for Ireight trailers. The Rawenswood
plant also sells rolled alumirvun for building products - siding and downspouss. Aercspace
customers regquire produce that meews exacting safety standards and they rely on their suppliers
for technical support. Pechiney is able to give technical custorner support. It has resaarch
facilities near Grencoble, France. It has machinery for rurwdng trials. It has intellectual property
vights. which it will retain after fhe merger. A buyer of the Ravenswmdpinmwmldhnvzmbe
equally cepable of meeting the demands of buyers of these products.

Brazing sheet is not & commodity product. jis production mnd salz sre heavily dependent on
technology —for praduct development and for customer service, There are actually fouty
different brazing aheet products, seme of it “header stock” — the wp of the radistor — and “tmbe
stoek™ ~ the water carrying babes that are air-cooled. Copipetition in the brazing shest market
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is not on price ajone, but slsc en performance, quality, =zlloy developmerd, product
development, service, and Jong-term relptionships.

Defects in tie Final fudgment

The Finsl Judgment is defective because it compels the divestiture of the Ravenswood plant.
For reasors discussed in the next section of this camunent and, objection, Akan's ownership of
the plant would not endanger competition in any morket The fundamental premise of the
Final Judgment is erroyiecus.

The Final fudgment E2ils to account for the range of products menufectured ar Ravenswood. It
ignores the products other than brazing sheet. If the seaxch for a successor fails to take the other
products into account, there it substantial dangey that an estensible “new cswnar” fourd by
Alcan under the Final Judgment would lack the necessiry experience and technics! capability of
producing and sallimg the full range of these producrs.

The Final Judgment lacks sdequate standards for the seazch for new owners of the Ravenswoad
plant. Tt provides no gudance in the event that s qualified buyer with the adequabé capital
capability is not found by Alcan or the trustee.

Moreover, even if & purchaser is found, it does not have 1o agree to be bound by the proposed
Firal Judgnuent Conasant Fimal Judgment, 17 T.Eand IV.A

The purchaser must demonstrate only thet the acquired assets will be used “25 part of a visble
ongoing business, engaged in developing manufacturing, and selling brazing sheet in Nozth
Americs ¥ Consent Fine! Judgment, § IV,] Tids requirernent ignores the imporiant fact thel brazing
shart is anly one of the prodacts (28% of the tutel production) manufsctiored at Raversuood, In fact, the
proposed Fins! [udgment ignores 72% of the products mads hy this plant that is to be sold. The
plant will not survive unless the purchaser mekes a commitment t ynake and 2ef) all of the
Ravenswood produces.

The Fina! Judgment does nat require the purchaser to make s coromnitments for any length of
Hme. How long the purchassr must operate the plant is not specified. The purchaser need not
give asgurarke for snstained operation.

If the divestiture process were sllowed to proceed and if Alean is unable to find 3 putchaser
acceptable wo the Justice Department within the time allowed (120-180 days after the end of the
ender offer). o nstee will be appointed 1o mwke the sale. Consent Final fudgment, §1 IV.A
and V. Any potential purchaser truly capsble of operating the plant effectively will surely be
Iocaved during the tima allowed to Alcen. If the sale falls to the hands of a ustes, the
Ukealihood of finding an effective owner of the plant s virteally mil

The recens owners of the plant have not been able to operate it profably. Unprofitable plants
are ofien bought by purchasers who intend to sell off assets and go out of business. New
ouners might also siteropt bo avoid pension obligations undertaken by Pechiney, iis
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predecessor owners, or succesuors. The Fins) Judgment does not sufficiontly guard sgainst
these disastrous possibilities,

Einal Judgments like the one proposed in this case often fail to result in successful opersticns
afler the divestiture. A 1999 FTC Divestiture Study® found that buyers of divested assets often
leck the information necessary to carTy on the business successfully. They often do not fully
know whet assets they need to succeed in the business, or whether the assets offered by the
sellers are up t the tosk? Ammp!sbyﬁmnmfixﬂpuxchasmwmgmedinbmdngﬁmt
wt;uld identify potential buyers that might rot be capable of making and selling Ravenswood’s
other products.

Under these circomnstances, particylarly in light of the inadequacy of the Final Judgment, the
Siate of West Virginia fears that the wrgency in inding a buyer for Ravenswood will Jesd o »
s2le 2 owners who will not keep the plant apen. These real dangers make it necessary for e
Statr of West Virginia w register these objections.?

The Effect of the Acquidsition on Cempetition

Bivestiture of the Raverswood plant, part of which inchudes Pechiney's Brazing Sheet Business,
is totally nanecessary. Competition in the brazing sheet market is active now and will remam
active after the purchase of Pechiney by Alkcan, Thexe 1 soond reaser to balieva that intense
competition would continue in the brazing sheef market if Alean retained ownership of
Pechiney Rolled Products. The Pinal Judgment snd the Justice Department’s Competitive
Impact Stabernent (“CIS") fail to analyze the effect nf tha ncquisition on the maerkets for the
products of Pechiney Rolled Products other than brazing sheet

Competitors in the hrazing sheet market are, in order of market share, Alcoz, Pechiney Rolled
Products, Alcan and Corus, Alcoa obtained its pasition es the marker leader when it accaived
Alumax, which had brazing sheet produetion facilities at Lancaster, Perewsylvamin,  Alcoa has
been. uniil now, the world's lergest aluminum producer. The combinatien of Alcan and
Pechiney takes that Htle away from Alcoa. The competition between Alcoa ané@ Alcan sround
the world has been intense. and the rivalry would continue aftex this combination s formed,

PFTC ™A Saady of the Commission's Divestiture Process™(1999), somiabie o

ww O gov/onf 1999 /9908 / tndex hitre ¥ 5,

% Sex Richard Parker and David Bslic, “The Evolving Approesh o Marger Remedies,” ANTITRLUST
REPORT, May 2000 (Mafthew Bendar), 2, 9.

3 *Ore partculsr complicrtion in selling Ravenswood conld be the plant's capacity th prodoee havd allay
phute for the aerospace industry. Operating a plate mill required the suppore of # research and
devalopment tearp, sccording to Lloyd O'Carrofl of BB&T Capini]l Markets, and few coovpanies hod ihat
rapability. T North Aynerics, the only compeny in the market besides Alene and Alcan-Pechiney war
Houston-based Kaiser Alumprosm Corp.. D'Carroll enid, buk Kziver wos strupgling fo emerge from
Chapter 17 banguplcy protection and was unlikely to have B cash to inance an scquisition unless j2
succeeded in gelling off pene of ity alumine sxvets. Angle-Duich stes] and shusinure producer Corus
Graup Ple also produces platu but bas szid it intends to exit e alvminum busines.” Online Amarican
Meral Market, Qctober 1, 2008, hitp:/ / www.findartdes.com/ of dls/m3MKT /35

3111/ 108450452/ pl / areicie jheml.
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especially since Alkoa surely will xttempt to regas its standing as the world lesder in brazing
sheet producdon, g

Purchasers of brazing sheet from the Ravepswood plant and other similar facilities are Tier 7
suppliers to the sutomotive induntry. These are lszge, saphisticated Inzyers thar are capable of
negotiating favorable prices. Furthermore, they must qualify to supply the automebils
manufacturexs, and they in twmn require qualification by those whe supply them with materials
ke brazing sheet. Each Tier 1 supplier chooses suppliers of brazing sheet fram whom it will
demand qualificotion - This twans that each trasing sheet producer dpes not compemx with all
other brazing sheet sellers in seeking the busiress of a Tier 1 supplier, but at the most one o
two of the other sellers. Purchasers want b madniain at least two reliable sources. These
circumstances significantly reduce the impact of market share as a factor for analysis of the anti-
cornpetiive ffects of the propased merger.

The Justice Depsrtonent asseres in #ts CJIS that Akesn is a new “maverick™ that is using luw prices
ke gain masker share in the brazing sheet market If Alcan owmed the Pechiney Rolling Produces
plant, the Justice Department believes it would gain that macket share withoot price
corxessions. This wenld lead it to abandon its kow-price strategy, hurting purchasers whe new
enjay the benefits of Alcan’s low prices. That analysis by the Justice Department is highly
questiopable. Fixst, 2s a practical matter, Alcan is unlikely to use a [ow price strategy any longer
than necessary to goin the market share it wants. Once it gains the market share it seeks, the
low price strategy will end and purchasers will not have eny price benefit Second, Alean
shares the brazing sheet market with its arch-rival Alcsa, the major seller in the market Alon
could pot 7eise prices above Alcoa’s price, end vice versa. There is poce discipline in the
market with these two sellers vying with one ancther, Alcan’s low prices are s short-term
strategy. It is not worth the risks posed by the consent decree to requive divestiture just to get
this short term advantage. Indeed. allowing Alcan w retain the Revenswood fadlity may very
well crezte 5 precompetitive effect in that Alcos will have bo find ways to regain its “world
leader” dile. Third, the buyers of brazing sheet are large, sophisticated purchasars who are -

capeble of negotiating prices,

Tn spite of the Justice Depariment’s comcerns, Alcan would be the best pwner of the
Ravenswood plant. Among the reasens for this conclusion are these:

1. The divestiture s not necessary because competition in the brazing sheet marksty
without the divestitare weuld continue to be intense,

rR Alcan, being aggressive in its competitjon with Akon, would maximize the potential of
the Ravanswood plant better than any cther owner. Contraxy to the Justice Departonent’s
view that Alcan would not compete aggressively as owner of the Ravenswood plartt,
industry commentators believe that Alcn "could speed up the “Hxing’ of Pechiney's
Revenswoed facility now under way.™ '

3. Finding & buyer capable of maximizing the potentisl of the Ravenswood plant would be
very difficuls, if not impossible, especially in ight of the previous lack of profitabilicy of
that plant and. ins legacy cors.

* Online Meta] Center News, Avgost 2003, )
hop:/ / metskenternews.com /3003 /aup st/ inen0803 Mergor. hien (tnawnd 10/6/103)
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4. Alcan hes the experience and facilities to make and eell all of the products of the

Ravenswood plant, not just the brazing sheet upon which the Flral hndgment focuses.

Conchasion

West Virginia proposss that the Final Judgment be modified to permit Akap to retain
ownership of the Fechiney Brazing Sheet Business and the other operatioms of Pechiney Rolled.

Produets at Ravenswood. In the alternative, West Virginis proposes that no buyer be accepted

for the Bavenswood plant that has fewer capabilities that those of Alcan, and that if the buyer
fails vo keep the plext in operation, the plant should revert to Alcan.

The current economic climate demands chat the Stute of West Virginia expend every eifart to
ensure that no jobs ave Jost 56 the resnlt of the Alcan/Pechiney wansaction. The proposed Final
Order, however, geverely threatins cur economy and places at severe risk the jobe of hundreds
of Revenswood plant employees and the Future welfare of hundreds of its retirees. The State of
West Virginiz cormot stand idly by and aliow its economy and citizens to be jeopardized. The
public interest requires that Alcan retein ownership of the plant, or, i the alwrnative, thot the
highest priority in this divestiture be given bo fnding a buyer that is at least 35 capsbla as Alcan
to operate the plant 1f such a buyer cannot be found, Alcan should be permitted to own and

operate the plant.
Very truly
T2t e

Governor Bob Wise
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